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Fiancial rigniights

(Dollars in thousands, except per share data)

OPERATING RESULTS

Operafing revenue
Operating income
Operating ratio
Nef income
Earnings per share
Basic
Diluted

Weighted average shares outstanding

Busic
Diluted
Capital expenditures

FINANCIAL POSITION
Total ossets

Long-term debt, including current portion

Shareholders’ equity
Net debt/fotal capital (2)
Return on shareholders” equity (3)

OPERATING STATISTICS

LTL & TL gross weight hauled (millions of pounds)

LTL & TL shipments (thousands)

2004

Year Ended December 31, .

2003

Pro Forma 2003 (1, .

S 1,647,461

S 108,629
93.4%

S 43328
s 228
s
27,788,557
27,959,310

S 83125
S 887,400
$ 95,625
S 416,53
15.2%

15.2%
11,029

9,811

S 1475463

S 67,35
95.4%

$ 46,859
s 170
S 170
27,540,715
27,548,086

S 57,874
S 830,730
S 129,000
S 381,068
23.6%

12.3%
10,013

9,740

S 1,475,463
$ 75411

94.9%
S 41817

W

1.50
1.50

Uy

21,788,557
27,959,310
S 57874

N/M
N/M
N/M
N/M
N/M

10,013
9,740

(1) Overnite Corporation became a stand-alone public company on November 5, 2003. These pro forma results are non-GAAP financial measures which we
have included to reflect our performance as if we had been o public entity for the entire year ended December 31, 2003. Pro forma diluted earnings
per share for 2003 ireat the shares issued and options granted resulting from the Divestiture Transaction {as defined in our annual report on Form
10-K included herein) and the inifial public offering as being outstanding for the entire year. Management believes these pro forma results are more
reflective of our continuing operations and enhance period-to-period comparability of financial results. Please see “Yeor Ended December 31, 2004
Compared to Pro Forma Year Ended December 31, 2003” starting on page 28 of our Annual Report on Form 10-K included herein for a complete
description of the adjustments and a reconciliation of pro forma operating income and net income to operating income and net income as reported on

¢ GAAP basis.

(2)  Net debt 1o fotal capital is the percentage of total debt less cash and cash equivalents divided by shareholders equity plus total debt less cash and cash

equivalents.

(3)  Return on shareholders’ equity is calculated by dividing net income by shareholders’ equity.




Overnite Corporation
1000 Semmes Avenue
Richmond, Virginia 23224

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the Annual Meeting of the holders of shares of common stock of
Overnite Corporation will be held at the offices of Hunton & Williams LLP, Riverfront Plaza, East Tower, 20
Floor, 951 East Byrd Street, Richmond, Virginia, on Thursday, April 28, 2005, at 10:00 a.m., Eastern Daylight
Time, for the following purposes: ’

1. toelect a Board of Directors to serve for the ensuing year;

2. to ratify the appointment of Deloitte & Touche LLP as independent registered public accounting firm
for the fiscal year ending December 31, 2005; and

3. to conduct such other business as may properly come before the annual meeting.

Holders of shares of Overnite common stock of record at the close of business on February 24, 2005, will be
entitled to vote at the annual meeting.

You are requested to complete, sign, date, and return the enclosed proxy promptly, regardless of whether
you expect to attend the annual meeting. A postage-paid return envelope is enclosed for your convenience.

If you are present at the annual meeting, you may vote in person even if you already have sent in your
proxy.

Seating at the annual meeting will be on a first-come, first-served basis. To ensure that you have a seat,
please arrive early.

By Order of the Board of Directors

Mark B. Goodwin
Senior Vice President,
General Counsel, and Secretary

March 14, 2005



OVERNITE CORPORATION

PROXY STATEMENT
FOR
ANNUAL MEETING OF SHAREHOLDERS

To be held April 28, 2005
Approximate date of mailing—March 23, 2005

Who is asking for my vote and why are you sending me this document?

Our Board of Directors asks that you vote on the matters listed in the Notice of Annual Meeting, which are
more fully described in this proxy statement.

We are providing this proxy statement and related proxy card to shareholders of Overnite in connection with
the solicitation by our Board of Directors of proxies to be voted at the annual meeting. A proxy, if duly
executed and not revoked, will be voted and, if it contains any specific instructions, will be voted in
accordance with those instructions. o

What is 2 proxy?

A proxy is your legal designation of another person to vote the stock you own. If you designate someone as
your proxy in a written document, that document also is called a proxy or a proxy card. Leo H. Suggs and
Mark B. Goodwin have been designated as proxies for the 2005 annual meeting.

Who is eligible to vote?

You may vote if you owned shares of Overnite common stock on February 24, 2005, the date established by
our Board of Directors under Virginia law for determining shareholders entitled to notice of and to vote at
the annual meeting. On the record date, there were 28,259,005 shares of Overnite common stock
outstanding. Each share of Overnite common stock is entitled to one vote.

What will I be voting on a¢ the annual meeting?
You will be voting on the following matters:
e Election of eight directors.

o Ratification of the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2005.

e Any other business that properly comes before the annual meeting.

What voie is needed to elect directors?

The election of each nominee for director requires the affirmative vote of the holders of a plurality of the
shares of Overniie common stock voted in the election of directors.

What vote is needed to ratify the appointment of Deloitte & Touche?

The ratification of the appointment of Deloitte & Touche requires that the votes cast in favor of the
ratification exceed the number of votes cast opposing the ratification.
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What are the voting rececmmendations of the Board of Directors?

Our Board of Directors recommends that shareholders vote “FOR” all of the nominees for director and
“FOR? the ratification of the appointment of Deloitte & Touche.

How do I vote?
You may vote by:
» attending the annual meeting and voting in person; or

* completing, signing, dating, and returning the enclosed proxy card in the self-addressed, postage-
prepaid envelope provided.

Even if you plan to attend the annual meeting, we encourage you to vote your shares by proxy.

Can I vote by telephone or electronically?

If you are a registered shareholder (that is, if you hold your stock in certificate form or participate in the
Overnite Stock Purchase Program), you may vote by telephone, or electronically through the Internet, by
following the instructions included with your proxy card. The deadline for voting by telephone or
electronically is noon, Eastern Daylight Time, on April 27, 2005. If your shares are held in “street name,”
please check your proxy card or contact your broker or nominee to determine whether you will be able to
vote by telephone or electronically.

Can I change or revoke my vote?

Any shareholder giving a proxy may change or revoke it at any time before it is voted at the annual meeting.
A proxy can be changed or revoked by:

* delivering a later dated proxy, or written notice of revocation, to our corporate secretary; or
* appearing at the annual meeting and voting in person.

Attendance at the annual meeting will not itself revoke a proxy.

What if I do not specify a choice for a matter when returning a proxy?

Shareholders should specify their choice for each matter on the enclosed proxy. If no specific instructions
are given, it is intended that all proxies that are signed and returned will be voted “FOR? the election of all
nominees for director, “FOR” the ratification of the appointment of Deloitte & Touche and in the discretion
of the proxy holders on any other matters that properly come before the annual meeting and any
adjournments or postponements of the annual meeting.

Will my shares be voted if I do not provide my proxy?

It will depend on how your ownership of shares of Overnite common stock is registered. If you own your
shares as a registered holder, which means that your shares of Overnite common stock are registered in your
name, your unvoted shares will not be represented at the annual meeting and will not count toward the
quorum requirement, which is explained below. If a quorum is obtained, your unvoted shares will not affect
whether a proposal is approved or rejected.

If you own your shares of Overnite common stock in street name, which means that your shares are
registered in the name of your broker, your shares may be voted even if you do not provide your broker with
voting instructions. Brokers have the authority to vote shares for which their customers do not provide
voting instructions on certain “routine” matters.



The election of directors and the ratification of the appointment of Deloitte & Touche as our independent
registered public accounting firm are considered routine matters for which brokerage firms may vote
unvoted shares. When a proposal is not a routine matter and the brokerage firm has not received voting
instructions from the beneficial owner of the shares with respect to that proposal, the brokerage firm cannot
vote the shares on that proposal. This is called a broker non-vote.

Are abstentions and broker non-votes counted?

Abstentions, broker non-votes, and, with respect to the election of directors, withheld votes will not be
included in the vote totals and will not affect the outcome of the vote.

What constitutes a guorum for the annual meeting?

In order for the annual meeting to be conducted, a majority of the outstanding shares of Overnite common
stock as of the record date must be present in person or by proxy at the annual meeting. This is referred to as
a quorum. Abstentions and shares of record held by a broker or its nominee that are voted on any matter are
included in determining whether a quorum is present. Broker shares that are not voted on any matter will not
be included in determining whether a quorum is present.

Where can 1 find the resul¢s of the annual meeting?

We intend to announce preliminary voting results at the annual meeting and publish final results in our
quarterly report on Form 10-Q for the first quarter of 2005.

Where can I find Overnite’s corporate governance materials?

Our Corporate Governance Guidelines, Codes of Business Conduct and Ethics, and the charters of the
Audit, Executive Compensation, and Nominating and Corporate Governance Committees are available on
our Internet website at http://www.ovnt.com, Corporate Governance, and are available in print to any
shareholder upon request by contacting our investor relations department as described in “How can I obtain
a copy of Overnite’s annual report on Form 10-K for the fiscal year ended December 31, 20047 below.

How do I communicate with Overnite’s Board of Directors?

Shareholders and other interested persons may communicate with the full Board of Directors, a specified
committee of our Board, or a specified individual member of our Board by sending written correspondence
to the Chairman of the Nominating and Corporate Governance Committee, in care of Overnite Corporation,
1000 Semmes Avenue, Richmond, Virginia 23224, Attention: Corporate Secretary. The Chairman of the
Nominating and Corporate Governance Committee and his duly authorized agents are responsible for
collecting and organizing shareholder communications. Absent a conflict of interest, the Chairman of the
Nominating and Corporate Governance Committee is responsible for evaluating the materiality of each
shareholder communication and determining whether further distribution is appropriate and, if so, whether
to (1) the full Board, (2) one or more committee members, (3) one or more Board members, and/or (4) other
individuals or entities.

Who pays for the solicitation of proxies?

We will pay for the cost of the solicitation of proxies. In addition to the use of the mail, proxies may be
solicited personally or by telephone by our officers and regular employees. We have engaged The Altman
Group, Inc. to assist in the solicitation of proxies from brokers, nominees, fiduciaries, and other custodians.
We will pay that firm $4,500 for its services and reimburse its out-of-pocket expenses for such items as
mailing, copying, phone calls, faxes, and other related matters, and will indemnify The Altman Group, Inc.
against any losses arising out of that firm’s proxy soliciting services on our behalf.




Q: How can I obtain a copy of Overnite’s annual report on Form 10-K for the fiscal year ended
December 31, 2004?

A: A copy of our annual report on Form 10-K is enclosed.

We will provide without charge to each person to whom this proxy statement has been delivered, on the
request of any such person, additional copies of our annual report on Form 10-K, including the financial
statements and financial statement schedules. Requests should be directed to our investor relations
department as described below:

Overnite Corporation

1000 Semmes Avenue

Richmond, Virginia 23224

Attention: Mike Mahan, Investor Relations
Telephone: (804) 231-8852

Upon request, a list of the exhibits to our annual report on Form 10-K, showing the cost of each, will be
delivered with the requested copy of our annual report on Form 10-K. Any of the exhibits listed will be
provided upon payment of the charge noted on the list.

Copies of our annual report and Form 10-K can also be obtained on our website, www.ovat.com.




PROPOSAL 1:
ELECTION OF DIRECTORS

The Nominating and Corporate Governance Committee has recommended to our Board of Directors, and
our Board of Directors has approved, the individuals named below as nominees for election to our Board of
Directors. Proxies will be voted for the election as directors for the ensuing year of the individuals named below
(or, if for any reason unavailable, of such substitutes as our Board of Directors may designate). Each of the
nominees presently serves as a director. Our Board of Directors has no reason to believe that any of the nominees
will be unavailable. :

Thomas N, Alien; age 66; Director since November 19, 2003; Chairman of The Clovelly Corporation (real
estate and restaurant operations) since June, 2001, having previously served as Chairman of East Coast Oil
Corporation (retail gasoline and convenience store chain). Other directorship: Noland Company.

Thomas J. Denchue, Jr.; age 40; Director since November 19, 2003; President of Adelphi Capital, LL
(investment banking). :

Charles H. Foster, Jr.; age 62; Director since November 19, 2003; Chairman of the Board of Directors of
LandAmerica Financial Group, Inc. (provider of real estate transaction services) since January 1, 20053, having
previously served as Chairman of the Board of Directors and Chief Executive Officer of LandAmerica through
December 31, 2004. Other directorships: LandAmerica Financial Group, Inc. and Universal Corporation.

Patrick D. Hanley; age 60; Director and Senior Vice President and Chief Financial Officer of Overnite
Corporation since July 31, 2003; Senior Vice President and Chief Financial Officer of Overnite Transportation
Company since June 1996. Other directorship: NewMarket Corporation.

Michael D. Jerdan; age 58; Director since November 19, 2003; retired, having previously served as
President, Ford Motor Company’s Automotive Consumer Service Group (aftermarket services division of Ford
Motor Company) through December 31, 2001. Other directorship: Aftermarket Technology Corp.

Harold D. Marskall; age 68; Director since November 19, 2003; retired, having previously served as
President and Chief Operating Officer of Associates First Capital Corporation (provider of diversified financial
services). Other directorship: Rush Enterprises, Inc.

George J. Matkov, Jr.; age 62; Director since November 19, 2003; Partner of Matkov, Salzman, Madoff &
Gunn (law firm).

Lec H. Suggs; age 65; Director, Chairman, Chief Executive Officer, and President of Overnite Corporation
since July 31, 2003; Chairman and Chief Executive Officer of Overnite Transportation Company since April
1996.

Our Board of Directors recommends that shareholders vote “FOR” all of the nominees listed above.

Board of Directors

Our company is managed under the direction of our Board of Directors, which has adopted Corporate
Govemance Guidelines to set forth certain corporate governance practices. Our Corporate Governance
Guidelines are available on our Internet website at Attp://www.ovnt.com, Corporate Governance.

Independence of Directors

Upon the recommendation of the Nominating and Corporate Governance Committee, our Board of
Directors has determined that each of the following directors is “independent” within the meaning of the general
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independence standards in the listing standards of The Nasdaq Stock Market, Inc., the market on which shares of
Overnite common stock are quoted: Messrs. Allen, Donohue, Foster, Jordan, and Marshall.

Board Meetings

Our Board of Directors meets on a regularly scheduled basis during the year to review significant
developments affecting our company and to act on matters requiring Board approval, and may hold special
meetings between scheduled meetings when appropriate. During 2004, our Board met five times. During 2004,
each of the directors attended 100% of the meetings of our full Board of Directors, and no director attended
fewer than 90% of the aggregate of the meetings of the Board of Directors and committees on which the director
served.

Meetings of Independent Directors; Presiding Director

Our Corporate Governance Guidelines require that the independent members of our Board of Directors meet
in executive session at Ieast three times a year. In 2004, the independent members of our Board of Directors met
in executive session as part of each full Board of Directors meeting. Our Board of Directors has determined that a
presiding director should chair all meetings of the independent directors, as provided in our Corporate
Governance Guidelines. The presiding director position rotates among the chairs of each of the independent
Board committees in the following order: Nominating and Corporate Governance Committee; Audit Committee;
and Executive Compensation Committee. Shareholders and other interested persons may contact the presiding
director, a specified individual independent member of our Board of Directors, or the independent members of
our Board of Directors as a group through the method described in “Questions and Answers—How do I
communicate with Overnite’s Board of Directors?” on page 3.

Attendance at Annual Meeting

As set forth in our Corporate Governance Guidelines, we expect all of our directors to attend the annual
meeting of shareholders each year. All of our directors attended the 2004 annual meeting of shareholders, our
first as a public company.

Director Education

The Board has adopted a policy for director continuing education, which provides that Overnite offers,
through subject matter experts, continuing education to directors on relevant topics.

Commiittees of Our Board

Our Board of Directors has established various committees to assist it with the performance of its
responsibiiities. These committees and their current members are described below.

Audit Committee

Messrs. Jordan (Chairman), Allen, and Marshall currently serve on the Audit Committee. The Audit
Committee operates under a written charter adopted by our Board of Directors, which is attached as Annex A to
this proxy statement and is available on our Internet website. See “Questions and Answers—Where can I find
Overnite’s corporate governance materials?” on page 3. During 2004, the Audit Committee met on ten occasions.
Based on the recommendation of the Nominating and Corporate Governance Committee, our Board of Directors
has determined that each of the members of the Audit Committee is “independent” within the meaning of the
enhanced independence standards for audit committee members in the Securities Exchange Act of 1934 (the
“Exchange Act”) and the rules thereunder, as incorporated into the listing standards of The Nasdaq Stock Market,
Inc. Based o the recommendation of the Audit Committee, our Board of Directors has also determined
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that each of the members of the Audit Committee has the requisite financial knowledge to serve as a member of
the Audit Committee and that each of Messrs. Jordan and Marshall is an “audit committee financial expert”
within the meaning of the rules promulgated by the Securities and Exchange Commission under the Sarbanes-
Oxley Act of 2002. For a description of the Audit Committee’s function, see the Audit Committee Report
beginning on page 21.

Executive Compensation Comimittee

Messrs. Marshall (Chairman), Donohue, and Foster currently serve on the Executive Compensation
Committee. The Executive Compensation Committee operates under a written charter adopted by the Board of
Directors, which is available on our Internet website. See “Questions and Answers—Where can I find Overnite’s
corporate governance materials?” on page 3. Based on the recommendation of the Nominating and Corporate
Governance Committee, our Board of Directors has determined that each of the members of the Executive
Compensation Committee is “independent” within the meaning of the general independence standards in the
listing standards of The Nasdaq Stock Market, Inc. During 2004, the Executive Compensation Committee met on
six occasions. This committee determines the compensation of executive-level employees, including our chief
executive officer. It also approves bonus awards and initial salaries of new executive-level personnel and may
grant stock options, stock appreciation rights (“SARs”), stock awards, and performance shares under the Overnite
Corporation Stock Incentive Plan (the “Incentive Plan”). For a description of the objectives of our executive
compensation program, see the Report on Executive Compensation beginning on page 17.

Nominating and Corporate Governance Commitice

The Nominating and Corporate Governance Committee currently consists of Messrs. Foster (Chairman),
Allen, and Donochue. The Nominating and Corporate Governance Committee operates under a written charter
adopted by our Board of Directors, which is available on our Internet website. See “Questions and Answers—
Where can I find Overnite’s corporate governance materials?” on page 3. Our Board of Directors has determined
that each of the members of the Nominating and Corporate Governance Committee is “independent” within the
meaning of the general independence standards in the listing standards of The Nasdaq Stock Market, Inc. During
2004, this committee met three times. The primary purposes and responsibilities of the Nominating and
Corporate Governance Commiittee are to: (1) identify individuals qualified to become directors, consistent with
the criteria approved by our Board of Directors and described in our Corporate Governance Guidelines; (2)
recommend to our Board of Directors the selection of nominees for election to our Board of Directors; (3)
recommend to our Board of Directors the individual directors to serve on the committees of our Board of
Directors; (4) review periodically our Corporate Governance Guidelines and recommend to our Board of
Directors governance issues that should be considered by our Board of Directors; (5) review periodically our
Codes of Business Conduct and Ethics; and (6) consider other corporate governance and related issues. The
Nominating and Corporate Governance Committee also prepares and supervises the Board of Directors’ annual
review of director independence, the Board of Directors’ and its committees’ annual self-evaluations and annual
director peer review.

Director Candidate Recommendations and Nominations by Shareholders. The Nominating and Corporate
Governance Committee’s Charter provides that the Nominating and Corporate Governance Committee will
consider director candidate recommendations by shareholders. Any shareholder entitled to vote for the election
of directors may (1) recommend candidates for election to our Board of Directors or (2) nominate persons for
election to our Board of Directors if such shareholder complies with the procedures set forth in our bylaws and
summarized in “Shareholder Proposals” on page 25.

Nominating and Corporate Governance Committee Process for ldentifying and FEvaluating Director
Candidates. The Nominating and Corporate Governance Committee evaluates all director candidates in
accordance with the director qualification standards described in the Corporate Governance Guidelines. The
Nominating and Corporate Governance Committee evaluates any candidate’s qualifications to serve as a member
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of our Board of Directors based on the totality of the merits of the candidate and not based on minimum
qualifications or attributes. In evaluating a candidate, the Nominating and Corporate Governance Committee
takes into account the background and expertise of individual Board members as well as the background and
expertise of our Board of Directors as a whole. In addition, the Nominating and Corporate Governance
Committee will evaluate a candidate’s independence and his or her background and expertise in the context of
our Board’s needs. There are no differences in the manner in which the Committee evaluates director candidates
based on whether the candidate is recommended by a shareholder. The Nominating and Corporate Governance
Committee did not receive any recommendations from any shareholders in connection with the annual meeting.

Compensation of Directors
Retainer and Stock Compensation

During 2004, all non-employee directors received a retainer of $45,000 per year. In addition, each non-
employee director received options to purchase 2,000 shares of Overnite common stock immediately after our
initial annual meeting of shareholders. Each non-employee director also received 1,000 shares of restricted stock
in a grant made on January 27, 2005 and which will vest on January 27, 2008. Commencing January 1, 2005, all
non-employee directors will receive an annual retainer of $55,000. Employee directors do not receive retainers.
In 2004, chairpersons of our Board committees, other than the chairperson of the Audit Committee, received an
additional annual retainer of $5,000. In 2004, the chairperson of the Audit Committee received an additional
annual retainer of $10,000. Commencing January 1, 2005, chairpersons of our Board committees, other than the
chairperson of the Audit Committee, will receive an increase in their additional annual retainer to $10,000, and
the chairperson of the Audit Committee will receive an increase in the additional annual retainer to $20,000. Half
of the retainers are paid in cash and half in shares of Overnite common stock, unless the director elects to receive
more than half of the retainer in shares of Overnite common stock.

Commencing January 1, 2005, a deferral plan was implemented that will allow each non-employee director
to defer receipt of all or part of the retainer fee into an account that is unfunded and maintained for record-
keeping purposes only. The accounts will be credited with earnings and charged with losses based on
hypothetical investments. Deferrals of the retainer that is payable in shares of Overnite common stock are
credited to the account as if they were invested in Overnite common stock. Deferrals of the retainer that is
payable in cash are credited to the account as if they were invested in Overnite common stock or another
investment measure available under the plan.

We reimburse each of our non-employee directors for reasonable travel expenses incurred in connection
with attending all Board and Board committee meetings.

Stock Ownership Guidelines

Our Board of Directors has established stock ownership guidelines for our non-employee directors. Under
these guidelines, all of our non-employee directors are to achieve and maintain ownership of Overnite common
stock equal to four times their annual retainer. Until this ownership target is achieved, our non-employee
directors are not permitted to sell any of their shares of Overnite common stock without the approval of the
Chairman of the Executive Compensation Committee.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

We paid the law firm of Matkov, Salzman, Madoff & Gunn $67,234 for legal services provided to our
company during 2004. George I. Matkov, Jr., a member of our Board of Directors, is a partner of Matkov,
Salzman, Madoff & Gunn.




SECTION 16(a)
BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires that our directors, officers, and persons who own more than 10%
of a registered class of our equity securities file reports of ownership and changes in ownership of such securities
with the Securities and Exchange Commission and The Nasdaq Stock Market, Inc. Directors, officers, and
beneficial owners of more than 10% of Overnite common stock are required by applicable regulations to furnish
us with copies of all Section 16(a) forms they file. Based solely upon a review of the copies of the forms and
information furnished to us, we believe that during the 2004 fiscal year all filing requirements applicable to our
directors, officers, and beneficial owners of more than 10% of Overnite common stock were satisfied, except that
the Form 4s for each of our non-employee directors with respect to an option grant made on June 24, 2004 were
not filed until July 7, 2004,

STOCK OWNERSHIP

Principal Sharehelders

The following table lists any person (including any “group” as that term is used in Section 13(d)(3) of the
Exchange Act) who, to our knowledge, was the beneficial owner, as of December 31, 2004, of more than 5% of
Overnite’s outstanding voting shares. Under the rules of the Securities and Exchange Commission, a person is
the “beneficial owner” of securities if he, she, or it has or shares the power to vote them or to direct their
investment or has the right to acquire beneficial ownership of such securities within 60 days through the exercise
of an option, warrant or right, the conversion of a security, or otherwise.

Name and Address of Number of Percent
Beneficial Owners Shares of Class
Federated Investors, InC. .. ... ... i 1,558,100(1) 5.56%(1)

Federated Investors Tower
Pittsburgh, Pennsylvania 15222-3779

FMR COrD. « ottt 1,412,765(2) 5.044%(2)
82 Devonshire Street

Boston, Massachusetts 02109

(1) Based solely on the information contained in the Schedule 13G filed by Federated Investors, Inc. on
February 14, 2005.
(2) Based solely on the information contained in the Schedule 13G filed by FMR Corp. on February 14, 2005.




Directors and Executive Officers

The following table sets forth, as of January 31, 2005, the beneficial ownership of Overnite common stock
by all of our directors, our chief executive officer, and our four other executive officers named in the Summary
Compensation Table, and all of our directors and executive officers as a group, as determined based on the rules
of the Securities and Exchange Commission discussed above.

Number of Shares with Sole Voting

and Investment Power Nlél}?:::s(’f

Name of Beneficial Aggregate Numher With Shared Total Percent
Owner or Number of Shares Voting and Number of
o_fw : Beneficially Owned(1) Options(2) Investment Power of Shares  Class
ThomasN. Allen .................... 2,779 2,000 — 4779 *
Thomas J. Donohue, Jr. ............... 2,012 2,000 — 4,012 *
JohnW.Fain ....................... 30,020 20,000 — 50,020 *
Charles H. Foster, Jr. ................. 2,625 2,000 —_ 4,625 *
Mark B.Goodwin . ................... 13,020 13,333 — 26,353 *
Patrick D. Hanley .................... 30,020 20,000 — 50,020 *
Michael D. Jordan ................... 3,175 - 2,000 — 5,175 *
Gordon S. Mackenzie ................. 30,020 20,000 — 50,020 *
Harold D. Marshall .. ................. 2,325 2,000 — 4,325 *
George J. Matkov, Jr. ................. 3,779 2,000 — 5,779 *
LeoH.Suggs .............. ... ... .. 73,020 40,000 — 113,020 *
Directors and executive officers as a group

(13persons) ....... ...y 196,835 125,333 — 322,168  1.14%

*  Represents less than 1% of the outstanding common stock of the class.
(1) The number of shares shown in this column represents shares over which the individual has sole investment

and voting control.
(2) Reflects the number of shares with respect to which the listed individual has the right to acquire beneficial
ownership through the exercise of options at January 31, 2005, or within 60 days thereafter under Overnite’s

Incentive Plan.
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COMPENSATION OF EXECUTIVE OFFICERS

The following table shows the compensation for the fiscal years ended December 31, 2004, 2003, and 2002 earned or
received by or paid to our chief executive officer and each of our four most highly compensated executive officers, other than
our chief executive officer, based on salary and bonus information. In this proxy statement, we refer to our chief executive
officer and our four other most highly compensated executive officers as our “named executive officers.”

Summary Compensation Table

Annual Compensation Long-Term Compensation

Union

Union Overnite Pacific
Overnite Pacific Securities Securities
Restricted Restricted  Underlying Underlying

Name and Other Annual Stock Stock Options/ Options/ LTIP All Other

Principal Position Year  Salary Bonus Compensation Awards Awards(6) SARs SARs Payouts(7) Compensation(8)

LeoH. Suggs ......... 2004 $576,600 $ o 3 0 $1,191,250(4) $ 0 0 0 0 $86,883
Chairman of the Board 2003  457.500 o) 0 2,400,686(5) 0 120,000 75,000 1,207,350 56,220
of Directors, Chief 2002 441,667 0(2) Q V] 3,109,546 0 50,000 0 31,113
Executive Officer, and
President

Patrick D. Hanley . .. ... 2004 294,175 350,000 0 160,500(4) 0 0 0 0 19,899
Senior Vice President 2003 281,000 o) 50,000(3) 957,962(5) 0 60,000 16,300 482,940 18,766
and Chief Financial 2002 267,500 30,000(2) 0 0 627,405 0 15,000 0 16,463
Officer '

Gordon S. Mackenzie .. 2004 276,120 325,000 0 160,500(4) 0 0 0 0 19,338
Senior Vice President 2003  265.500 o)y 0 942,315(5) 0 60,000 16,300 482,940 15,482
and Chief Operating 2002 255,000  125,000(2) 0 0 469,933 0 15.000 0 15,433
Officer

JohnW.Fain ......... 2004 237,000 01y 0 648,000(4) 0 0 0 0 11,837
Senior Vice 2003 227,300 o) 0 942,315(5) 0 60,000 16,300 482,940 14,905
President— Marketing 2002 217,300 0(2) 0 0 657,410 .0 15,000 0 10,495
and Sales

Mark B. Goodwin .. ... 2004 217487 0(1) 0 343,800(4) 0 0 0 0 12,867
Senior Vice President, 2003 198,424 0l 50,000(3) 416,405(5) 0 40,000 10,000 289,764 10,340
General Counsel, 2002 190,792 02y 0 0 328,733 ¢ 9,000 0 10,440

Secretary

(1) Bonus amounts forgone under the Overnite Corporation Equity Swap Program (the “ESP”) for 2003 and 2004 are excluded from the bonus column, and
the value of the retention stock units awarded in lieu of these bonuses is included in the Overnite restricted stock awards colamn. Under the ESP,
executive officers can elect to forego all or a portion of their respective annual executive incentive awards in exchange for retention stock units equal to
150% of amount foregone. For 2004, executive officers ages 65 and over were able to elect a two-year ESP option that allows them to elect to forego all
or a portion of their respective annual incentive awards in exchange for retention stock units equal to 133% of amount foregone.

(2) Bonus amounts foregone under the Union Pacific Corporation Premium Exchange Program (“Union Pacific PEP") for 2002 are excluded from the
bonus column, and the value of the retention stock units awarded in lieu of these bonuses is included in the Union Pacific restricted stock awards
column. Under the Union Pacific PEP, executive officers could elect to forego all or a portion of their respective annual incentive awards in exchange
for retention stock units equal to 150% of the incentive amount foregone.

(3) Mr. Hanley and Mr. Goodwin each received a one-time $50,000 Chief Executive Officer discretionary bonus for the successful implementation of our
initial public offering in 2003.

(4) Amounts include shares of restricted stock granted as part of the 2004 compensation to Mr. Suggs (5,000 shares, $160,500), Mr. Hanley (5,000 shares,
$160,500), Mr. Mackenzie (5,000 shares, $160,500), Mr. Fain (5,000 shares, $160,500), and Mr. Goodwin (3,000 shares, $96,300). These shares of
restricted common stock are valued based on $32.10, the closing price for Overnite common stock on January 27, 2005, the date of grant, and are
subject to a three-year vesting period; provided, however, Mr. Suggs’ shares of restricted stock shall also fully vest in the event he retires on or after
January 31, 2007, provided that he remains in the continuous employ of Overnite until his retirement. We pay dividends on shares of restricted stock at
the same rate and times as dividends are paid on all other shares of Overnite common stock.

Amounts also include retention stock units granted under the ESP in lieu of the bonus amounts foregone in 2004 to Mr. Suggs (32,111 units,
$1,030,750), Mr. Fain (15,187 units, $487,500), and Mr. Goodwin (7,710 units, $247,500). Mr. Suggs elected to forego all his 2004 executive incentive
award in exchange for grants of retention stock units equal to 133% of the amount foregone and Messrs. Fain and Goodwin elected to forego all their
respective executive 2004 incentive awards in exchange for grants of retention stock units equal to 150% of the amount foregone. These retention stock
units are valued based on $32.10, the closing price for Overnite common stock on January 27, 2005, the date of the grant, and are subject to a two-year
vesting period in the case of Mr. Suggs and a three-year vesting period in the case of Messrs. Fain and Goodwin. For awards of retention stock units, the
holder is entitled to receive dividend equivalents during the vesting period that are paid at the same rate and time as dividends would have been paid on
an equivalent number of shares of Overnite common stock.

The number and value (based on a closing price for Overnite common stock on December 31, 2004 of $37.24) of shares of restricted stock and retention
stock units held by our named executive officers as of December 31, 2004 is as follows: Mr. Suggs: 143,876 shares, $5,357,927. Mr. Hanley: 47,493
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shares, $1,768,639; Mr. Mackenzie: 46,820 shares, $1,743,577; Mr. Fain: 62,007 shares, $2,309,138; and Mr. Goodwin: 29,136 shares,
$1,085,035. The number and value set forth in this paragraph assume the restricted stock granted as part of 2004 compensation and
retention stock units granted under the ESP in lieu of bonus amounts foregone in 2004 were made as of December 31, 2004.

(5) Amounts include shares of restricted stock granted in 2003 to Mr. Suggs (68,000 shares, $1,499,400), Mr. Hanley (25,000 shares,
$551,250), Mr. Mackenzie (25,000 shares, $551,250), Mr. Fain (25,000 shares, $551,250), and Mr. Goodwin (10,000 shares, $220,500).
These shares of restricted common stock are valued based on $22.03, the closing price for Overnite common stock on November 5, 2003,
the date of grant, and are subject to a three-year vesting period.

Amounts also include retention stock units granted under the ESP in lieu of the bonus amounts foregone in 2003 to Mr. Suggs (38,765
units, $901,286), Mr. Hanley (17,493 units, $406,712), Mr. Mackenzie (16,820 units, $391,065), Mr. Fain (16,820 units, $391,065), and
Mr. Goodwin (8,426 units, $195,905). Messrs. Suggs, Hanley, Mackenzie, Fain, and Goodwin elected to forego all their respective
executive 2003 incentive awards in exchange for grants of retention stock units equal to 150% of the amount foregone. These retention
stock units are valued based on $23.25, the closing price for Overnite common stock on January 22, 2004, the date of the grant, and are
subject to a three-year vesting period. The retention stock units are payable on a one-to-one basis in shares of Overnite common stock on
the earlier of the holder’s termination of employment or the date selected by the holder.

(6) Amounts set forth in the Union Pacific restricted stock award column represent the value of time-based reterition stock units. Amounts
include retention stock units granted in 2002 to Mr. Suggs (4,464 units, $207,206). These retention stock units are valued based on
$60.53, the closing price for Union Pacific Corporation (“Union Pacific”) common stock on February 23, 2002, the date of the grant, and
were subject to a four-year vesting period. Amounts also include retention stock units granted in 2002 to Mr. Suggs (35,000 units,
$1,976,800), Mr. Hanley (5,000 units, $282,400), Mr. Mackenzie (5,000 units, $282,400), Mr. Fain (5,000 units, $282,400), and Mr.
Goodwin (2,500 units, $141,200). These retention stock units are valued based on $56.48, the closing price for common stock of Union
Pacific on July 25, 2002, the date of the grant, and were subject to a four-year vesting period. In addition, amounts include retention
stock units granted to Mr. Suggs (15,408 units, $862,540), Mr. Hanley (6,163 units, $345,005), Mr. Mackenzie (3,350 units, $187,533),
Mr. Fain (6,699 units, $375,010), and Mr. Goodwin (3,350 units, $187,533) under the Union Pacific PEP. Messrs. Suggs, Hanley,
Mackenzie, Fain, and Goodwin elected to forego all or a portion of their respective annual incentive awards in exchange for grants of
retention stock units equal to 150% of the amount foregone. These retention stock units are valued based on $55.98, the closing price for
Union Pacific common stock on January 30, 2003, the date of the grant, and were subject to a three-year vesting period. For awards of
retention stock units, the holder was entitled to receive dividend equivalents during the vesting period that are paid at the same rate and
time as dividends would have been paid on an equivalent number of shares of Union Pacific common stock. All of the Union Pacific
retention stock units vested upon completion of the initial public offering on November 5, 2003.

(7) Reflects cash and the value of shares of Union Pacific common stock awarded at the end of the three-year performance period under the
Union Pacific 2001 Long-Term Plan (the “Union Pacific LTP"). The awards were made 50% in cash and 50% in shares of Union Pacific
common stock. The valuation date for the shares of Union Pacific common stock was January 31, 2004, the date of approval by the
compensation and benefits committee of the Union Pacific board of directors, based on $69.48 per share, the closing price of Union
Pacific common stock at that date. Participants had been awarded retention shares or retention stock units and cash awards under the
Union Pacific LTP subject to attainment of performance targets and continued employment through January 31, 2004. Union Pacific
agreed, effective upon the completion of the initial public offering, to waive the employment condition under the Union Pacific LTP.

(8) Other Compehsation for 2004 includes: (a) executive life insurance premiums (Mr. Suggs, $59,771; Mr. Haniey, $7,671; Mr. Mackenzie,
$7,876; Mr. Fain, $3,027; and Mr. Goodwin, $4,481); (b) company-matching contributions to employee contributions to our 401(k) plans
(Mr. Suggs, $20,181; Mr. Hanley, $10,296; Mr. Mackenzie, $9,664; Mr. Fain, $8,295; and Mr. Goodwin, $7,612); (c) Group Term Life
(Mr. Suggs, $6,841; Mr. Hanley, $1,932; Mr. Mackenzie, $1,798; Mr. Fain, $515; and Mr. Goodwin, $774); and (d) interest earned (Mr.
Suggs, $90) under the savings plan for employees of Overnite Transportation Company.

Potential Awards for the Named Executive Officers under the Overnite Long-Term Incentive Program.
Under the Overnite Long-Term Incentive Program, our named executive officers may be able to earn
performance shares and cash awards depending upon Overnite’s ability to achieve a three-year cumulative
earnings per share target ranging from $5.26 to $5.88 for fiscal years 2004, 2005, and 2006. No performance
shares or cash awards are earned if the minimum earnings performance target is not met. Varying levels of
awards may be earned based upon the extent to which the performance target is reached, with minimum and
maximum awards for our named executive officers as follows:

Mr. Suggs, cash award of $468,750 to $1,406,250 and share award of 15,121 shares to 45,363 shares; Messrs.
Hanley, Mackenzie, and Fain, cash awards of $230,000 to $690,000 and share awards of 7,419 shares to 22,258
shares; and Mr. Goodwin, cash award of $125,000 to $375,000 and share award of 4,032 shares to 12,097 shares.

Additionally, if the three-year cumulative earnings per share is between $5.26 and $5.55 and Overnite’s
stock price exceeds $35.00 for 20 consecutive days, a premium payment of up to 15% of the cash component will
be paid in addition to the award. Any additional payment will be either 15% of the cash target amount payable
for achieving the earnings per share target or an amount that, when added to the earnings per share payment,
equals 100% of the cash target award, whichever is less.
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Aggregated Option/SAR Exercises in Last Fiscal Year and FY-End Option/SAR Values
Overnite Options

The following table shows information about the exercise of options to purchase shares of Overnite common
stock during the year ended December 31, 2004 by each of our named executive officers and the fiscal year-end
value of the unexercised options. Each of the options listed below relates to Overnite common stock.

Shares Numbe_r of Securiti_es Value of Unexgrcised
Acquired Underlying Unexerycnsed In-the-Mone?' Options/SARs
on Value Options/SARs at FY End at FY End(1)
Name Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
Leo H. SUZES ..o v, — $— 40,000 80,000  $729,600 $1,459,200
Patrick D.Hanley ................. —_ — 20,000 40,000 364,800 729,600
Gordon S. Mackenzie .............. — — 20,000 40,000 364,300 729,600
JohnW.Fain ..................... — — 20,000 40,000 364,800 729,600
Mark B. Goodwin ................. — — 13,333 26,667 243,194 486,400

(1) Value is based on $37.24 per share, the closing price of Overnite commaon stock on The Nasdaq National
Market on December 31, 2004.

Equity Compensation Plan Information

The following table presents information as of December 31, 2004 with respect to compensation plans under
which shares of Overnite common stock are authorized for issuance.

Number of Securities

Number of Securities to Be Weighted Average Remaining Available
Issued upon Exercise of Exercise Price of for Future Issuance
QOutstanding Options, Qutstanding Options, Under Equity
Plan Category Warrants and Rights(1) Warrants and Rights Compensation Plans(2)

Equity Compensation Plans Approved by
Shareholders Incentive Stock Plan ... ... 903,799 $22.54 2,596,201
Equity Compensation Plans Not Approved
by Shareholders(3) .................. — — —_—
Total ... 903,799 $22.54 2,596,201

(1) There are no outstanding warrants or rights.
(2) Amount excludes any securities to be issued upon exercise of outstanding options.
(3) We do not have any equity compensation plans that have not been approved by shareholders.

Retirement Benefits

We provide pensions under tax-qualified defined benefit plans for substantially all of our employees and the
employees of our related entities. Qur named executive officers participate in the Retirement Plan for Employees
of Overnite Transportation Company (“Retirement Plan”), as well as our Supplemental Executive Retirement
Plan (“SERP”).

Retirement Plan. The Retirement Plan is a tax-qualified, noncontributory, defined benefit plan. The amount
of annual pension benefit received by an employee covered by the Retirement Plan is based upon the employee’s
‘average annual compensation for his or her most highly compensated five consecutive calendar years and the
employee’s years of credited service (up to 30 years). Annual compensation under the Retirement Plan is
generally equal to an employee’s W-2 wages, excluding earnings under the Long-Term Incentive Program (as
defined below), stock-based income, and taxable life insurance premiums. For the named executive officers,
annual compensation under the Retirement Plan for the fiscal year ended December 31, 2004 is approximately
the sum of the amounts shown in the salary and bonus columns as well as a portion of All Other Compensation.
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However, as currently required by the Internal Revenue Code of 1986 (the “Internal Revenue Code™), the
Retirement Plan disregards compensation in excess of $205,000.

Supplemental Executive Retirement Plan. The SERP provides a benefit using the same formula as the
retirement plan except that the SERP does not apply the Internal Revenue Code limits on compensation that may
be recognized under a tax-qualified pension plan or the maximum benefit that may be paid under a tax-qualified
pension plan. The SERP also recognizes as compensation amounts of annual bonuses deferred by a participating
employee or foregone to participate in the ESP or Union Pacific PEP. In addition, the SERP allows participating
employees to be credited with deemed additional service, deemed years of age, or both. The accrued benefit
payable under the SERP is reduced by the amount of the accrued benefit payable under the Retirement Plan.

The following table shows the estimated combined annual benefits payable under the Retirement Plan and
the SERP at normal retirement age (65).

Asciel;:lge Years of Credited Service
Earnings 5 10 15 20 B 30
$ 200,000 $ 17,250 $ 34,500 $ 51,750 $ 69,000 $ 86,250 $103,500
300,000 25,875 51,750 77,625 103,500 129,375 155,250
400,000 34,500 69,000 103,500 138,000 172,500 207,000
500,000 43,125 86,250 129,375 172,500 215,625 258,750
600,000 51,750 103,500 155,250 207,000 258,750 310,500
750,000 64,688 129,375 194,063 258,750 323,438 388,125
800,000 69,000 138,000 207,000 276,000 345,000 414,000
1,000,000 86,250 172,500 258,750 345,000 432,250 517,500
1,250,000 - 107,813 215,625 323,438 431,250 539,063 646,875

The benefits shown in the pension plan table are not subject to any reduction for Social Security benefits
and are payable in the form of a single life annuity. These amounts will be actuarially adjusted if they are paid in
a form other than as a single life annuity. Participants have the option of receiving the portion of their retirement
benefits from the SERP under any of the options available under the Retirement Plan, or they may choose a lump
sum payment at the time of retirement.

The credited years of service under the pension plans for each of the named executive officers as of
December 31, 2004 are as follows: Mr. Suggs, 17 years; Mr. Fain, 23 years; Mr. Hanley, 21 years; Mr.
Mackenzie, 9 years; and Mr. Goodwin, 21 years.

Union Pacific has guaranteed payments under the SERP representing benefits accrued through
December 31, 2003 to the named executive officers in the event we are unable to meet these obligations.

401(k) Plans

We provide benefits under tax-qualified defined contribution plans for substantially all of our employees
and the employees of our related entities. OQur named executive officers participate in the Tax Reduction
Investment Plan for Employees of Overnite Transportation Company (“TRIP”), as well as our Supplemental Tax
Reduction Investment Plan (“Supplemental TRIP”).

Qualified Plan. Under the TRIP, eligible hourly and salaried employees may elect to defer from 1% to 12%
of their compensation, up to the IRS maximum ($13,000 for 2004). Employees are eligible to participate at date
of hire, and are eligible for a company matching contribution after completion of one year of service. We match
50% of an employee’s deferrals up to 7% of compensation, for a maximum match of 3.5% of compensation.
Employees vest completely and immediately with the initial company matching contribution. Based upon
achievement of certain financial targets, we may choose each year to make additional matching contributions.
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The plan also has a catch-up contribution feature for participants over the age of 50 (up to $3000, in 2004). All
contributions to the TRIP are currently invested, pursuant to participant elections, in mutual funds and
institutional commingled funds managed by the Vanguard Group of Investment Companies.

Supplemental Plar. The Supplemental TRIP is available to certain employees and provides benefits in
excess of those permitted under the TRIP. The supplemental 401 (k) plan otherwise mirrors the terms of the
qualified 401(k) plans. Union Pacific has agreed to guarantee payments to the named executive officers under the
Supplemental TRIP with respect to these account balances as of December 31, 2003 in the event that we are
unable to meet these obligations.

AGREEMENTS WITH EXECUTIVE OFFICERS

Effective January 22, 2004 (the “Effective Date”), we entered into change of control agreements with each
of our named executive officers. The purpose of these agreements is to assure the objective judgment and retain
the loyalty of these individuals by giving them assurances of employment security in the event of a change of
contro! of our company. The agreements terminate on December 31, 2006; however, they are extended
automatically for an additional 12-month term, as of each anniversary of the Effective Date, unless we give
written notice to the named executive officer, no later than the August 1 immediately before the applicable
anniversary of the Effective Date, that the term of the agreement will not be extended.

Generally, the named executive officer will be entitled to receive the compensation and benefits described in
the immediately following paragraph upon the occurrence of any of the following events:

» 1f (1) a change in control of our company (as defined in the agreements) occurs during the term of the
agreement and (2) within 24 months after the change in control either (x) we terminate the named
executive officer’s employment without cause (as defined in the agreements) or (y) the named executive
officer resigns from our company and the named executive officer has good reason (as defined in the
agreements) to resign;

e if (1) during the term of the agreement we terminate the named executive officer’s employment without
cause and (2) a change in control occurs within nine months after the named executive officer’s
termination by us; or

¢ if (1) during the term of the agreement we terminate the named executive officer’s employment without
cause and (2) on the date of the named executive officer’s termination we are negotiating with, or are in
discussions with, a person regarding a transaction that, if completed, would constitute a change in
control.

Upon a termination of the named executive officer’s employment in accordance with any of the
immediately preceding events, the named executive officer is entitled to receive the following:

* payment of any accrued but unpaid salary from our company through the date that the named executive
officer’s employment terminates;

» payment of any bonus that has been earned from our company but that remains unpaid as of the named
executive officer’s termination of employment;

* apayment equal to the sum of (x) two times the named executive officer’s (three times in the case of
Mr. Suggs) base salary as in effect on the date of the named executive officer’s termination and (y) two
times the named executive officer’s (three times in the case of Mr. Suggs) average cash bonus for the
three years ending before termination;

» credit for an additional two years (three years in the case of Mr. Suggs) of service and attainment of an
age that is two years (three years in the case of Mr. Suggs) greater than the named executive officer’s
actual age for purposes of computing the named executive officer’s benefit under the SERP;
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» continued participation in our medical and insurance plans, programs, and policies on the same terms
and for the same benefits as in effect on the date of the named executive officer’s termination for a
period of two years (three years in the case of Mr. Suggs) following termination; and

*  payment of up to $15,000 for outplacement services.

In addition, in the event of a change in control of our company, regardless of whether the named executive
officer’s employment terminates or is terminated, the named executive officer is entitled to the following:

* apayment equal to the named executive officer’s award opportunity for the current performance cycle
in our long-term incentive plan as if the target performance objectives are met;

* accelerated vesting, exercisability, and transferability of all outstanding options, performance shares,
restricted stock (including shares issued under the ESP), and other stock-based compensation awards;
and

* acontribution to a grantor trust owned by the named executive officer with a value equal to the present
value of the named executive officer’s accrued benefit under the SERP (such contribution to be paid in
the form and at the time prescribed by such plan).

The agreements provide that none of the benefits described in the immediately preceding bullet points will
be provided to the named executive officers with respect to a change in control that occurs while a case is
pending against our company under the United States Bankruptcy Code.

In the event that any payment or benefit provided under the agreements constitutes a “parachute payment”
(as defined in the Section 280G(b)(2)(A) of the Internal Revenue Code) and the named executive officer incurs a
liability under Section 4999 of the Internal Revenue Code as a result of such payment or benefit, the agreements
provide that we must pay the named executive officer an amount equal to the amount required to hold the named
executive officer harmless from the application of Sections 280G and 4999 of the Internal Revenue Code.

In the event that the named executive officer incurs any attorneys’ fees in connection with the enforcement
of the named executive officer’s rights under the agreements, we are obligated to pay such fees.




REPORT ON EXECUTIVE COMPENSATION

The following Report on Executive Compensation details the Executive Compensation Committee’s
policies applicable to the determination of the compensation of Overnite’s executive officers and other key
employees.

Total compensation of executive officers includes:
*  base salary;
> annual incentive; and

= long-term incentives: stock options, restricted stock, and a long-term-incentive program.

The Committee’s objective is to create a total compensation package for each executive position that allows
Overnite to attract, retain, and motivate the most highly skilled executives. When assessing total compensation,
the Committee reviews a number of factors including: company performance, shareholder value, overall
individual responsibilities, individual executive performance, attainment of corporate objectives, competitive
market conditions, as well as other subjective factors. The philosophy is to have a base salary that approximates
the median of the market for each executive officer and for total compensation for each executive officer to
adjust above or below the median based on company performance. The Committee uses executive compensation
surveys, internal individual comparison, and competitive proxy information to assist in total compensation
determination. In an effort to validate its findings, the Committee uses external consultants to evaluate the
compensation of Overnite’s executive officers as it relates to those at comparable companies.

Base Salary

Base salary is annual cash compensation and is determined by the executive’s job responsibilities,
experience, individual performance, and competitive market factors. Base salary is reviewed and adjusted
annually based on a market-defined salary range, individual and company performance, and overall company
budget. In addition, subjective factors such as the achievement of specific company objectives and/or
demonstrated capabilities of the individual are considered in determining base salary.

For 2004, Overnite used an independent consultant to validate each executive officer’s base salary. The
consultant evaluated data from other less-than-truckload carriers, as well as other transportation and comparably
sized revenue companies to Overnite.

Annual Incentive

Following our initial public offering on November 5, 2003, Overnite established the Executive Incentive
Compensation and Deferral Plan (“EIP”) under which annual incentive bonuses to executive officers may be
awarded. The EIP is intended to reflect the Committee’s belief that a significant portion of the total compensation
package of each executive officer should reflect success with respect to overall company performance and
increases in shareholder value. Commencing in fiscal year 2004, company performance criteria were established
at the beginning of the year and EIP payment is contingent upon the achievement of the stated objectives. These
objectives included quantitative performance metrics, including revenue, operating income, net income,
operating ratio, and free cash flow, and qualitative measures, including product quality (on-time service and
cargo claims), ethics/corporate governance, employee relations/morale, advancement of strategy, and succession
planning.

For fiscal year 2004, the Committee made awards under the EIP based on company and individual
performance.

Ovemite’s executive officers may choose to receive the EIP bonus in cash at the time it is awarded, or they
may defer all or a portion of the amount into a fully vested, unfunded liability account that allows deferral of
payment until a specified date or the executive’s termination of employment.
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Alternatively, executive officers may choose to participate in Overnite’s Equity Swap Program (“ESP”).
The ESP allows executive officers an option to forego all or a portion of their respective EIP awards in exchange
for grants of retention stock units (three-year vesting schedule) equivalent to 150% of the incentive amount
foregone. Executive officers age 65 and over have the option to forego all or a portion of their respective EIP
award in exchange for grants of retention stock units (two-year vesting schedule) equivalent to 123% of the
incentive amount foregone. The ESP is designed to: )

(1) serve as an executive retention vehicle (as the units have a two or three-year cliff vesting schedule);
(2) provide an additional means of increasing equity holdings in Overnite;

(3) properly align executive interest with overall shareholder return; and

(4) enable the Overnite’s executive compensation plan to remain competitive.

Long-Term Incentive Compensation
Stock Options and Restricted Shares

The Committee strongly believes that stock-based compensation in the form of stock options and restricted
shares links long-term compensation for executives and key management to long-term increases in shareholder
value. In determining the timing and amount of stock awards for any individual, the Committee takes into
consideration factors such as: the individual’s position and level of responsibility; the performance with respect
to corporate objectives; incentives intended to be provided; the timing of other stock awards; value of the award
with respect to other compensation; and the recommendation of senior management. There is no specific formula
to assign weighting components to each factor; the Committee bases its decisions on an overall assessment of
each individual.

In fiscal year 2004, the Committee approved restricted share awards for the named executive officers based
upon the overall success of the company in meeting previously set objectives, which included quantitative
performance metrics, including revenue, operating income, net income, operating ratio, and free cash flow, and
qualitative measures, including product quality (on-time service and cargo claims), ethics/corporate governance,
employee relations/morale, advancement of strategy, and succession planning. These restricted share awards are
reflected in the Summary Compensation Table on page 11 of this proxy statement.

Stock Ownership Guidelines

The Board of Directors established share ownership guidelines for executive officers as a way of linking the
financial interests of Overnite’s officers with those of its shareholders. Overnite’s equity-based incentive plans
reinforce the philosophy that executives should own company stock. Overnite expects executives to achieve and
maintain a minimum amount of share ownership acquired primarily through the exercising of options and receipt
of stock grants. Until minimum ownership targets, defined as a multiple of an officer’s salary, are achieved,
Ovemite’s named executive officers are generally not permitted to sell any of their shares of Overnite common
stock without the approval of the Committee and certain other officers are not permitted to sell their shares of
Overnite common stock without the approval of the Chief Executive Officer. Based on the opportunities
provided and reasonable growth in stock price, the Committee believes executives should be able to reach the
ownership goals within five years. It is the Committee’s intent to encourage some portion of EIP bonus for
executives to be taken as retention stock units.

Below
Classification Target Target At or Above Target

Chairman/CEO 5x  Nosales No sales except transfers to be held by spouse, children
or parents (including in-laws) without Executive
Compensation Committee approval.

Other named executive officers 4x  Nosales No sales except transfers to be held by spouse, children
or parents (including in-laws) without Executive
Compensation Committee approval.

Certain other officers 1Ix  Nosales No sales except transfers to be held by spouse, children

or parents (including in-laws) without CEO approval.

E—
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Long-Term Incentive Program

As part of the total compensation package, the Board of Directors established the 2004 Long-Term
Incentive Program (the “Long-Term Incentive Program”), which is intended to provide financial incentive to its
executive officers and key employees who make significant contributions towards the achievement of the long-
term financial goals of the company. The program is a mechanism through which Overnite may share a portion
of cumulative income with eligible employees once a threshold level of long-term earnings performance is
achieved. The duration of the Long-Term Incentive Program is three years. The award of the performance shares
and cash award under this program are subject to all of the terms and conditions of the Executive Incentive
Compensation and Deferral Plan and the Stock Incentive Plan.

Participants are able to earn performance shares and cash awards dependent upon Overnite’s ability to
achieve a three-year cumulative earnings per share target ranging from $5.26 to $5.88 for fiscal years 2004, 2005,
and 2006. Varying levels of awards may be earned based upon achievement of the performance target. If the
minimum three-year earnings per share target is achieved, cash awards totaling approximately $2.7 million and
performance share awards of approximately 87,000 shares would be made to participants. If the maximum three-
year earnings per share target is achieved, cash awards totaling approximately $7.9 million and performance
share awards of approximately 256,000 shares would be made to participants. Additionally, if the three-year
cumulative earnings per share is between $5.26 and $5.55 and Ovemnite’s stock price exceeds $35.00 for 20
consecutive days, a premium payment of up to 15% of the cash component will be paid in addition to the award.
The additional payment will be either 15% of the cash target amount payable for achieving the earnings per share
target or an amount, which, when added to the earnings per share payment, equals 100% of the cash target award,
whichever is less. No performance shares or cash awards are earned if minimum earnings performance targets
are not met. Any performance shares and cash awards earmed will vest and be paid at the end of the performance
period. Participants generally must remain employed throughout the performance period to be eligible for any
awards earned. The Committee has approved the Long-Term Incentive Program and its 41 participants.

Chief Executive Officer Compensation

As noted above, the Committee used an independent consultant to validate Overnite’s executive officers’
base salaries, including that of the Chief Executive Officer.

Using the compensation philosophy and guidelines for Overnite discussed above, the Committee determined
Mr. Suggs’ annual salary and annual incentive for fiscal year 2004 and target awards under the Long-Term
Incentive Program. This includes an award of 5,000 restricted shares, which are subject to a three-year vesting
period; provided, however, that these shares shall also fully vest in the event Mr. Suggs retires on or after
January 31, 2007, provided that he remains in the continuous employ of Overnite until his retirement. In
determining Mr. Suggs’ annual salary, annual incentive, and award of restricted shares for fiscal year 2004, the
Committee considered quantitative performance metrics, including revenue, operating income, net income,
operating ratio, and free cash flow, and qualitative measures, including product quality (on-time service and
cargo claims), ethics/corporate governance, employee relations/morale, advancement of strategy, and succession
planning. The Committee’s goal was to provide him with total compensation, including salary, annual incentive
and stock award for fiscal year 2004 and target awards under the Long-Term Incentive Program commensurate
with comparable companies (both transportation and similarly scoped in revenue size).

Tax Legislation—Deductibility

Certain tax legislation of the Internal Revenue Code (“Section 162(m)”) generally precludes a public
company from taking a federal income tax deduction for annual compensation in excess of $1,000,000 paid to its
executive officers. Certain “performance based compensation” is excluded from the deduction limitation. The
Committee has been advised that all of the fiscal year 2004 compensation of Overnite’s executive officers,
including compensation resulting from the exercise of stock options, is deductible.

Tue EXECUTIVE COMPENSATION COMMITTEE

Harold D. Marshall, Chairman

Charles H. Foster, Jr.

Thomas J. Donohue, Jr.
March 14, 2005
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PERFORMANCE GRAPH

The following graph provides an indicator of cumulative total shareholder returns for Overnite from the date
Overnite common stock commenced trading following our initial public offering through December 31, 2004, as
compared to the Russell 2000 Market Index and a peer group comprised of Arkansas Best Corporation, CNF,
Inc., Old Dominion Freight Line, Inc., SCS Transportation, Inc., USF Corporation, and Yellow Roadway
Corporation for the same period.

Comparison of Fourteen Month Cumulative Return

Overnite Corporation, Russell 2000 and Peer Group

250

50
O S L i L 1 W
10/03 12/03 3/04 6/04 9/04 12/04
~—— OVERNITE CORPORATION — A— RUSSELL 2000 -- @ - -PEEF GROUP

10/31/03 12/31/03 3/31/04 6/30/04 9/30/04 12/31/04
Overnite Corporation . .. ... e 1060.00 119.74 12127 15527 16621 = 197.17
Russell 2000 .......... .. ... ... .. 100.00 10565 11226 11279 109.57 125.01
PeerGroup ............ ...t 100.00 102,78 100.71  120.25 12555 14941

The comparison above assumes $100 was invested on October 31, 2003 in Overnite common stock and each
of the foregoing indices, and assumes reinvestment of dividends. All calculations have been prepared by
Research Data Group, Inc., which is not affiliated with us. The shareholder return shown on the graph above is
not necessarily indicative of future performance.
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THE AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors is composed of three independent directors and operates
under a written charter adopted by the Board of Directors. Management is responsible for Overnite’s disclosure
controls, internal control over financial reporting, preparation of the financial statements, and the financial
reporting process. The independent registered public accounting firm is responsible for performing an
independent audit of Overnite’s consolidated financial statements and its internal control over financial reporting
in accordance with standards of the Public Company Accounting Oversight Board (United States) and for issuing
reports thereon. The Audit Committee’s primary responsibility is to monitor and oversee: (1) Overnite’s
accounting and financial reporting processes; (2) the reliability of Overnite’s financial statements; (3) the
evaluation and management of Overnite’s financial risks; (4) Overnite’s compliance with laws and regulations;
and (5) the maintenance of an effective and efficient audit of Overnite’s annual financial statements by a
qualified and independent registered public accounting firm and to report thereon to the Board of Directors. The
full text of the Committee’s charter is available on Overnite’s website (www.ovnt.com, Corporate Governance).

In carrying out these responsibilities, the Audit Committee, among other things:
s monitors preparation of quarterly and annual financial reports by Overnite’s management;

* supervises the relationship between Overnite and its independent registered public accounting firm,
including: having direct responsibility for its appointment (subject to shareholder ratification), fees, and
retention; reviewing the scope of its audit services; pre-approving audit and non-audit services; and
confirming the independence of the independent registered public accounting firm; and

» oversees management’s implementation and maintenance of effective systems of internal control over
financial reporting and disclosure controls, including review of Overnite’s policies relating to legal and
regulatory compliance, ethics and conflicts of interests, and review of Overnite’s internal auditing
program.

In this context, the Audit Committee met ten times during 2004. During five of such meetings, the Audit
Committee also met privately with the internal auditors and Deloitte & Touche LLP, Overnite’s independent
registered public accounting firm, all of whom have unrestricted access to the Audit Committee. The Audit
Committee has discussed with Deloitte & Touche the matters required to be discussed by Statement on Auditing
Standards No. 61 (Codification of Statements on Accounting Standards, AU § 380), including the scope of the
auditor’s responsibilities, significant accounting adjustments, and any disagreements with management. The
Audit Committee has also discussed any items required to be communicated to it by Deloitte & Touche in
accordance with regulations promulgated by the Securities and Exchange Commission and the Public Company
Accounting Oversight Board and standards established by the American Institute of Certified Public Accountants
and the Independence Standards Board.

The Audit Committee also has received the written disclosures and the letter from Deloitte & Touche
relating to the independence of that firm as required by Independence Standards Board Standard No. 1
(Independence Discussions with Audit Committees), and has discussed with Deloitte & Touche that firm’s
independence from Overnite.

In addition, the Audit Committee reviewed key initiatives and programs aimed at strengthening the
effectiveness of Overnite’s internal control over financial reporting and disclosure control structure. As part of
this process, the Audit Committee continued to monitor the scope and adequacy of Overnite’s internal auditing
program, reviewing staffing levels and steps taken to implement recommended improvements in internal
procedures and controls.

The Audit Committee has reviewed and discussed the consolidated financial statements with management

and Deloitte & Touche. Based on this review and these discussions, the representation of management that the
consolidated financial statements were prepared in accordance with accounting principles generally accepted in
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the United States and the report of Deloitte & Touche to the Audit Committee, the Audit Committee
recommended that the Board of Directors include the audited consolidated financial statements in Overnite’s
annual report on Form 10-K for the year ended December 31, 2004 filed with the Securities and Exchange
Commission. : ‘

THE AUDIT COMMITTEE

Michael D. Jordan, Chairman
Thomas N. Allen
Harold D. Marshall

March 14, 2005
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PROPOSAL 2:
RATIFICATION OF APPOINTMENT OF AUDITORS

The Audit Committee has appointed Deloitte & Touche LLP (“Deloitte & Touche™), certified auditors, as
our independent registered public accounting firm for the fiscal year ending December 31, 2005, subject to
shareholder ratification. A representative of Deloitte & Touche is expected to be present at the annual meeting
with an opportunity to make a statement and to be available to respond to appropriate questions.

Deloitte & Touche’s principal function is to audit the consolidated financial statements of Overnite and its
subsidiaries and, in connection with that audit, to review and issue a report on Overnite’s internal controls over
financial reporting, certain related filings with the Securities and Exchange Commission, and to conduct limited
reviews of the financial statements included in quarterly reports.

Shareholder ratification of our independent registered public accounting firm is not required under Virginia
law or under our articles of incorporation or our bylaws. Under the Sarbanes-Oxley Act of 2002, and the rules of
the Securities and Exchange Commission promulgated thereunder, the Audit Committee is solely responsible for
the appointment, compensation, and oversight of the work of our independent registered public accounting firm.,

In the event that a majority of the votes cast are against the ratification of the appointment of our
independent registered public accounting firm for the fiscal year ending December 31, 2005, the Audit
Committee will take the vote and the reasons therefore into consideration in future decisions on the appointment
of our independent registered public accounting firm. Even if the appointment is ratified by the shareholders, the
Audit Committee, in its discretion, may direct the appointment of a different independent registered public
accounting firm at any time during the year if it is determined that such a change would be in our and our
shareholders’ best interests.

Our Board of Directors and the Audit Committee recommend that shareholders vote “FOR”
ratification of the appcintment of Deloitte & Touche LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2005.

Fees Billed by Deloitte & Touche

During the fiscal year ended December 31, 2004, we engaged Deloitte & Touche as independent registered
public accounting firm principally to perform the annual audit and to render other services. The following table
lists fees billed to us by Deloitte & Touche for services rendered in fiscal years 2003 and 2004.

2003 2004
Audit Fees ... ..o $370,000 $ 583,083
Audit-Related Fees . ... o e — 561,250
Tax Fees oo e e — —
ANl Other Fees ... 75,696 9,861
Ot fS .« ottt ettt e e $445,696  $1,154,194

Audit Fees include fees for services performed to comply with auditing standards of the Public Company
Accounting Oversight Board (United States), including the recurring audit of our consolidated financial
statements and review of our financial statements included in our quarterly reports on Form 10-Q. This category
also includes fees for audits provided in connection with statutory filings or services that generally only the
principal auditor reasonably can provide to us, such as procedures related to audit of income tax provisions and
related reserves, consents, and assistance with and review of documents filed with the Securities and Exchange
Commission.
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Audit-Related Fees include fees associated with assurance and related services that are reasonably related to
the performance of the audit or review of the internal controls over Overnite’s financial reporting. This category
includes fees for Deloitte & Touche’s attestation of Overnite’s internal controls, fees related to assistance in
financial due diligence related to mergers and acquisitions, consultations regarding accounting principles
generally accepted in the United States, reviews and evaluations of the impact of new regulatory
pronouncements, and other audit services not required by statute or reguiation. Audit-related fees also include
audits of pension and other employee benefit plans.

Tax Fees primarily include fees associated with tax audits, tax compliance, tax consulting, as well as
domestic and international tax planning. This category also includes tax planning on mergers and acquisitions,
restructurings, as well as other services related to tax disclosure and filing requirements. We do not use Deloitte
& Touche to render tax-related advice, compliance, or planning.

All Other Fees primarily include fees associated with maintenance of proprietary software licensed by
Deloitte & Touche, .assistance in compliance in tax filings in Puerto Rico, and a special project related to
operating taxes in 2003.

Audit Committee Pre-Approval Policy

The Audit Committee pre-approves all audit and non-audit services provided by the independent registered
public accounting firm. Under the procedures adopted by the Audit Committee, the Chief Financial Officer must
prepare and present to the Audit Committee for its approval separate budgets for audit services and non-audit
services specifically planned or continuing from the prior year. The budgets must be in sufficient detail to define
clearly the programs and services included in the budgets. Once the Audit Committee has approved the budgets
submitted by the Chief Financial Officer, the audit services and non-audit services included in the budgets are
designated as “Authorized Services” and no further approval of the Audit Committee is required. Certain non-
audit services that are not included in the Authorized Services may be approved by the Audit Committee on
specific request of the Chief Financial Officer or his designee. If the need arises, the Chairman of the Audit
Committee may approve non-audit services specifically requested by the Chief Financial Officer or his designee.
If the requested non-audit services are approved by the Chairman of the Audit Commiittee, full documentation of
the approval must be presented to the full Audit Committee at its next regularly scheduled meeting. Once the
requested non-audit services are approved by the Audit Committee or the Chairman of the Audit Committee, they
become “Pre-Approved Services.” For both Authorized Services and Pre-Approved Services, the Audit
Committee considers whether such services are consistent with the Securities and Exchange Commission’s rules
on auditor independence. The Audit Committee also considers whether the independent registered public
accounting firm is best-positioned to provide the most effective and efficient service, for reasons such as its
familiarity with our business, people, culture, accounting systems, risk profile, and whether the services enhance
our ability to manage or control risks and improve audit quality. The Chief Financial Officer is responsible for
monitoring the non-audit services being provided and for tracking and regularly reporting the costs of those non-
audit services to the Audit Committee.
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SHAREHOLDER PROPOSALS

Under the regulations of the Securities and Exchange Commission, any shareholder desiring to make a
proposal to be acted upon at our 2006 annual meeting of shareholders must present such proposal to our
company’s corporate secretary at our principal executive offices at 1000 Semmes Avenue, Richmond, Virginia

23224 not later than November 18, 2005 in order for the proposal to be considered for inclusion in our proxy
statement.

Qur bylaws provide that a shareholder entitled to vote for the election of directors may nominate persons for
election to our Board of Directors by delivering written notice to our company’s corporate secretary. With
respect to an election to be held at an annual meeting of shareholders, such notice generally must be delivered not
later than the close of business on the ninetieth day nor earlier than the close of business on the one hundred
twentieth day before the first anniversary of the preceding year’s annual meeting. In the event that the date of an
annual meeting is more than thirty days before or more than seventy days after the first anniversary of the
preceding year’s annual meeting, a shareholder must deliver such notice not earlier than the close of business on
the one hundred twentieth day before the annual meeting and not later than the close of business on the later of
the ninetieth day before the annual meeting or the tenth day following the day on which we publicly announce
the date of the annual meeting. With respect to an election to be held at a special meeting of shareholders, such
notice must be delivered not earlier than the close of business on the one hundred twentieth day before such
special meeting, and not later than the close of business on the later of the ninetieth day before such special
meeting or the tenth day following the day on which we publicly announce the date of the special meeting and
the nominees proposed by our Board of Directors to be elected at such special meeting.

The shareholder’s notice must include:
o asto each person whom the shareholder proposes to nominate for election as a director:

o  all information relating to such person that is required to be disclosed in solicitations of proxies for
election of directors in an election contest or is otherwise required pursuant to Regulation 14A under
the Exchange Act; and

» such person’s written consent to being named in the proxy statement as a nominee and to serving as
such a director if elected; and '

¢ as to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the nomination
is made:

= the name and address of such shareholder, as they appear on our books, and of such beneficial
owner; :

o the class and number of shares of Overnite capital stock that afe owned beneficially and of record by
such shareholder and such beneficial owner;

> arepresentation that the shareholder is a holder of record of Overnite stock entitled to vote at such
meeting and intends to appear in person or by proxy at the annual meeting to propose such
nomination; and

» arepresentation whether the shareholder or the beneficial owner, if any, intends or is part of a group
that intends (1) to deliver a proxy statement and/or form of proxy to holders of at.least the
percentage of Overnite outstanding capital stock required to elect the nominee and/or (2) otherwise
to solicit proxies from shareholders in support of such nomination.

Because the 2005 annual meeting is to be held on April 28, 2005, a shareholder must deliver written notice
of a shareholder proposal to be acted upon at the 2006 annual meeting to our corporate secretary not later than
the close of business on January 27, 2006 or the tenth day following the day on which we publicly announce the
date of the annual meeting, nor earlier than the close of business on December 29, 2005.
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In order for a shareholder to bring other business before a shareholder meeting, timely notice must be
received by us within the time limits described in the immediately preceding paragraph. The shareholder’s notice
must contain:

*  as to each matter:
» abrief description of the business desired to be brought before the annual meeting;

» the text of the proposal or business (including the text of any resolutions proposed for consideration
and in the event that such business includes a proposal to amend our bylaws, the language of the
proposed amendment);

« the reasons for conducting such business at the annual meeting; and

* ‘any material interest in such business of such shareholder and for the beneficial owner, if any, on
whose behalf the proposal is made; and

*  as to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the proposal is
made, the information described above with respect to the shareholder proposing such business.

The requirements found in our bylaws are separate from and in addition to the requirements of the Securities
and Exchange Commission that a shareholder must meet to have a proposal included in our proxy statement.

CERTAIN MATTERS RELATING TO PROXY MATERIALS
AND ANNUAL REPORTS

Electronic Access of Proxy Materials and Annual Reports

This proxy statement and our annual report on Form 10-K are available on our Internet website at
htip://www.ovnt.com. Shareholders can elect to access future proxy soliciting materials, including notices to
shareholders of annual meetings and. proxy statements and annual reports over the Internet instead of receiving
paper copies in the mail. Providing these documents over the Internet will reduce our printing and postage costs
and the number of paper decuments shareholders would otherwise receive. We will notify shareholders who
consent to accessing these documents over the Internet when such documents will be available. Once given, a
shareholder’s consent will remain in effect until such shareholder revokes it by notifying us otherwise at Overnite
Corporation, 1000 Semmes Avenue, Richmond, Virginia 23224, Attention: Corporate Secretary. Sharcholders of
record can choose this option by accessing the website https.//www.proxyvotenow.com/ovnt and following the
instructions contained therein. Beneficial owners whose shares are held in street name should refer to the
information provided by the institution that holds such beneficial owner’s shares and follow the instructions on
such form for instructions on how to elect to view future proxy statements and annual reports over the Internet, if
this option is provided by such institution. Paper copies of these documents may be requested by writing us at
Overnite Corporation, 1000 Semmes Avenue, Richmond, Virginia 23224, Attention: Mike Mahan, Investor
Relations, or by telephoning (804) 231-8852.

Separate Copies for Beneficial Owners

Institutions that hold shares in street name for two or more beneficial owners with the same address are
permitted to deliver a single proxy statement and annual report to that address. Any such beneficial owner can
request a separate copy of this proxy statement or our annual report on Form 10-K by contacting our investor
relations department as described above. Beneficial owners with the same address who receive more than one
proxy statement and annual report on Form 10-K may request delivery of a single proxy statement and annual
report on Form 10-K by contacting our investor relations department as described above.
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OTHER MATTERS

Our Board of Directors is not aware of any matters to be presented for action at the annual meeting other
than as set forth in this proxy statement. However, if any other matters properly come before the annual meeting,
or any adjournment or postponement thereof, the person or persons voting the proxies will vote them in
accordance with their best judgment.

By Order of the Board of Directors
Mark B. Goodwin

Senior Vice President,
General Counsel, and Secretary
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Annex A
AUDIT COMMITTEE CHARTER

Introduction

The Board of Directors of Cvernite Corporation (the “Company”) has constituted an Audit Committee (the
“Committee”) that shall have responsibility for overseeing:

o the accounting and financial reporting processes of the Company;

» reliability of the Company’s financial statements; ‘

» effective evaluation and management of the Company’s financial risks;
o the Company’s compliance with laws and regulations;

= maintenance of an effective and efficient audit of the Company’s annual financial statements by a
qualified and independent auditor; and

o the Company’s internal audit function.

The Committee shall preserve open avenues of communication among the external auditors, internal
auditors, financial management, senior management, the Committee, and the Board of Directors.

This Charter sets out the specific responsibilities delegated by the Board to the Committee and details the
manner in which the Committee shall operate.

Responsibilities
Effective Management of Financial Risks

The Committee shall be aware of the current areas of greatest financial risk to the Company and ensure that
management is effectively assessing and managing the risks.

The Committee shall satisfy itself that effective systems of accounting and internal control are established
and maintained to manage financial risk through review with management, the internal auditor, and independent
auditor.

The Committee shall satisfy itself as regards the integrity and prudence of the Company’s internal control
systems, including periodic review of policies and/or practices with management, the Company’s internal
auditor, and independent auditor.

The Committee shall satisfy itself that effective disclosure controls are established and maintained to
promote timely, accurate, compliant, and meaningful disclosure in the Company’s periodic reports to the
Securities and Exchange Commission (the “SEC”).

The Committee shall make the Board of Directors aware of any matters that have come to its attention that
may significantly impact the financial condition or affairs of the Company, and help assess the related risks and
planned actions to manage those risks.

The Reliability of the Company’s Financial Statements

Management and the independent auditors shall review with the Committee a draft of the Company’s annual
financial statements and drafts of the Company’s Annual Report on Form 10-K and Quarterly Reports on
Form 10-Q. Such reviews shall include the Company’s disclosure under “Management’s Discussion and
Analysis of Financial Condition and Results of Operations.” Quarterly, the independent anditors shall provide to
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the Committee a review letter as contemplated by Statement on Auditing Standards No. 71. Periodically during
the fiscal year, the independent auditors shall review with the Committee their assessment as to the adequacy of
the Company’s structure of internal controls over financial accounting and reporting, and their qualitative
judgments as to accounting principles employed and related disclosures by the Company and the conclusions
expressed in the Company’s financial reports. The independent auditors shall review with the Committee
significant judgments made by management in the preparation of the financial statements.

The independent auditors, the internal auditors, and the Company’s management shall identify to the
Committee business and financial issues that may significantly impact the Company’s financial statements and
internal control systems. The General Counsel shall identify to the Committee legal issues that may significantly
impact such financial statements and systems. At least annually, the General Counsel shall report to the
Committee as to all significant litigation, threatened litigation or potential litigation in which the Company and
its subsidiaries are or may be engaged, as weli as the anticipated or potential impact of such litigation, threatened
litigation or potential litigation on the Company.

Management, the internal auditors, and the independent auditors shall report promptly to the Committee any
material weaknesses in internal control systems. The independent auditors shall promptly identify to the
Committee any audit problems or difficulties, including any areas of disagreement with management in the
preparation of financial statements. The Committee shall also consider any response by management.

The Committee shall review the Company’s accounting policies and practices in the light of the
requirements of the Financial Accounting Standards Board (FASB), the Securities and Exchange Commission
(SEC), the Public Company Accounting Oversight Board (PCAOB), and the American Institute of Certified
Public Accountants (AICPA). The Committee shall review at least annually the Company’s description of its
critical accounting policies. Any significant changes in those policies must be approved in advance by the
Committee.

Compliance with Laws and Regulations

The General Counsel shall periodically update the Committee regarding (i) developments in the law relating
to the responsibilities and liabilities of directors, and (ii) any significant changes in the various rales, regulations
and laws that relate generally to the Company’s business operations and the extent to which the Company is
complying with such laws. i

Management shall report as soon as possible to the Chairman of the Committee any material violation of
laws or governmental regulations. At least annually, management shall review with the Committee the
Company’s monitoring efforts and procedures to ensure compliance with laws and governmental regulations.

Maintenance of Effective and Efficient Audit Processes

The Committee, as the Board of Directors’ representative, shall have the sole authority to appoint, determine
funding for and oversee the independent auditors. Each year the Committee shall appoint the independent
auditors subject to shareholder ratification at the annual meeting. The Committee shall require the independent
auditors to submit at least annually a formal written statement (i) describing the firm’s internal quality control
procedures, (ii) identifying any material issues raised by the most recent internal quality control review, or peer
review, of the firm, (i1i) describing any inquiry or investigation by governmental or professional authorities
within the preceding five years, respecting one or more independent audits by the firm, and any steps taken to
deal with any such issues, and (iv) delineating all relationships between the independent auditors and the
Company, including audit and non-audit assignments and the fees and any other compensation paid to the
independent auditors therefore. The Committee shall pre-approve all audit services and all perrnissible non-audit
services to be provided by the independent auditor. The Committee is responsible for actively engaging in a
dialogue with the independent auditors with respect to any disclosed relationships or services that may impact the
objectivity or independence of the independent auditors.
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With respect to each fiscal year, the Committee shall meet with the independent auditors, the internal
anditors, and the senior management to review the scope and methodology of the proposed audits for such fiscal
year. The independent auditors and the internal auditors shall provide regular reports to the Committee during the
fiscal year on the underlying process and status of their audits and any findings or preliminary conclusions that
have been reached.

The Committee, with management, shall evaluate the effectiveness of the internal aunditing function on an
annual basis and periodically review the independence, purpose, staffing, authority, and responsibility of internal
auditing. Specifically, the Committee will review and approve the appointment or dismissal of the chief internal
auditor, the chief internal auditor’s performance, and total compensation package on an annual basis and review
the proposed audit plans of the internal andit department for the coming year.

The Committee shall review with management, the chief internal auditor, and the independent auditor the
coordination and integration of audit efforts to ensure the scope of audits is appropriate, redundant efforts are
minimized, and audit resources are used effectively and efficiently.

The Committee shall evaluate the qualifications, experience, performance, and independence of the senior
members of the independent auditor team, including that of the independent auditor’s lead and concurring
partners, taking into consideration the opinions of management and the internal auditors and present its
conclusions with respect to such evaluations to the Board of Directors.

The Committee shall assure the regular rotation of the lead and concurring audit partners as required by law,
and consider whether there should be regular rotation of the independent auditing firm itself, in order to assure
continuing independence of the independent auditor.

The Committee shall review with the independent auditor any audit problems or difficulties and
management’s response. Such review shall include any accounting adjustments that were noted or proposed by
the auditor but were “passed” (as immaterial or otherwise). Management, the internal auditor, and the '
independent auditor shall report promptly to the Committee any material weaknesses in internal control systems.
The Committee shall review any “management” or “internal control” letters issued, or proposed to be issued, by
the audit firm to the Company and any discussions with the independent auditor’s national office respecting
auditing or accounting issues presented by the engagement.

Other Responsibilities

Management shall report to the Committee any proposed related party transaction that might be considered
material to the Company or the related party, or required to be disclosed pursuant to SEC Regulation S-K, Item
404, and the Committee shall be responsible for the review and oversight contemplated by The Nasdag Stock
Market (“Nasdaq™) with respect to any such reported transactions. ‘

The Committee shall establish procedures to ensure rapid and current disclosures of material changes in
financial condition or operations.

The Audit Committee shall discuss with management the Company’s policies and practices regarding
earnings press releases, as well as any financial information and earnings guidelines provided to analysts and
rating agencies.

The Committee shall set clear hiring policies with respect to any current or former employees of the
independent auditors.

The Committee shall establish procedures for (i) the receipt, retention, and treatment of complaints received
by the Company regarding accounting, internal accounting controls, or auditing matters, and (ii) the confidential,

anonymous submission by employees of concerns regarding questionable accounting or auditing matters.
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The Committee shall perform or undertake on behalf of the Board any such other tasks or actions as the
Board may from time to time authorize.

Composition of the Committee

The Committee shall be composed of no fewer than three directors, each of whom shall be able to read and
understand fundamental financial statements, including balance sheets, income statements, and cash flow
statements. In addition, at least one member of the Committee shall be an “audit committee financial expert” as
defined by the rules of the SEC. Furthermore, the composition of the Committee shall satisfy the independence
requirements of Nasdaq within the time requirements established by Nasdaq, all as determined by the Board of
Directors. Compensation for services as a director (including Committee memberships) is the only compensation
that Committee members may receive from the Company. Nor shall any member of the Committee own directly
or indirectly more than ten percent of the Company’s common stock. No member of the Audit Committee may
serve on the audit committee of more than two public companies.

Administration of the Committee

The Chairman of the Committee shall be appointed by the Board of Directors. The Secretary of the
Committee shall be the Corporate Secretary or his designee. The proceedings of all Committee meetings shall be
documented in minutes.

Regular meetings of the Committee shall be held at least four times a year. Special meetings of the
Committee may be convened by the Chairman or a majority of the Committee members. The internal or external
auditors may request a meeting if they consider that one is necessary.

The Committee shall have the authority to engage independent counsel and other advisors, as it deems
necessary to carry out its duties. The Committee shall have sole authority to agree to fees and other terms of
engagement of any such independent counsel and other advisors.

Board Reporting

The Chairman of the Committee shall report the results of each Committee meeting at the next regular
meeting of the Board of Directors.

Other Matters

Each year the Chairman of the Committee shall discuss the Committee’s performance with each Committee
member, following which discussions the Chairman shall lead the Committee in a review of its performance. The
annual evaluation shall include a review of the Committee’s charter.

The Committee shall cause to be provided to Nasdaq appropriate written confirmation of any of the
foregoing matters as Nasdaq may from time to time require.

Adopted by the Board of Directors of Overnite Corporation on January 22, 2004; revisions adopted by the Board
of Directors on September 23, 2004
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Charlotte, NC 28254-3553 prompted to follow simple instructions. week. You will be prompted to follow simple
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Ovemite Corporation provides its annual reports and proxy solicitation materials, including notices to
shareholders of annual meetings and proxy statements, over the Internet. Providing these materials over
the Internet will reduce printing and postage costs.

IF YOU WANT TO RECEIVE YOUR PROXY MATERIALS ELECTRONICALLY IN THE FUTURE, PLEASE SIGN UP FOR ELECTRONIC DELIVERY THROUGH THE
INTERNET AT htips://www.proxyvotenow.com/ovnt.
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nominee(s) on the line provided below: ¢ *
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ANNUAL MEETING OF SHAREHOLDERS
April 28, 2005, 10 a.m. EDT
Riverfront Plaza — East Tower

951 East Byrd Street, 20th Floor
Richmond, VA 23219

WV FOLD AND DETACH HERE ¥

OVERNITE CORPORATION
Richmond, Virginia

PROXY FOR ANNUAL MEETING OF SHAREHOLDERS TO BE HELD APRIL 28, 2005

This Proxy is solicited on behalf of the Board of Directors.

The undersigned hereby appoints LEO H. SUGGS and MARK B. GOODWIN, or either of them, with full power of substitution in
each, proxies to vote all shares of the undersigned in Overnite Corporation, at the annual meeting of shareholders to be held April

28, 2005, and at any and all adjournments or postponements thereof.

This Proxy when properly executed will be voted in the manner directed herein by the undersigned sharehclder. If no direction is
made, this Proxy will be voted FOR all nominees and FOR Proposal 2 and according to the discretion of the proxy holders on

any other matters that may properly come before the meeting or any and all adjournments or postponements thereof.

YOUR VOTE IS IMPORTANT!

(Continued and to be signed on the reverse side.)




A Message from the Chairman |

Fellow Shareholders,

Qur first full-year as a publicly owned company, 2004,

was very successful. Our share price almost doubled since we
became a public company. The strong results posted by
Overnite are a direct result of the efforts of all the Corporation’s
dedicated employees.

2004 Financial Highlights
The Corporation’s financial highlights included:

® All-time record revenues of $1.65 billion, up 11.7 percent over 2003 revenues

of $1.48 billion;

* Record operating income of $108.6 million, a 44.0 percent increase over our pro forma operating
income of $75.4 million in 2003; and

® (Cash from operations of $126.0 million.

We are continuing to fulfill our vision — to be the most successful trucking company in the markets

we serve, and we share this success with our employees. We feel strongly that our emphasis on employee
success is critical to our business success. It is a formula that has served us well over the years. Overnite
Corporation’s operating companies, Overnite Transportation Company and Motor Cargo, together have
more than 14,000 high quality, dedicated people ready to serve our customers better than anyone in the
industry. They do their jobs extremely well, and the financial results for our shareholders flow from the
execution of our vision.

“They are here every day — on the money, on
ome ... the people at Overnite Transportation do
e the diffevence.”

- Ginger Lot Logistics Monager, Sempson Painis, Richmond, Yo
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“The QCuernite people are possibl
considerate ir. the trucking in wmfy [ have ever dealt
with. We appreciate ewm thing you do @ US.

- Jess itls'ohn, Univac Disiribuiors, Wichia, £ orcugh, Maine

Our Business Strategy and Highlights

We continued to grow revenue in all three areas of our core
business — regional, interregional and long-haul less than
truckload (LTL) transportation. In 2004, we improved
transit times on nearly 3,000 lanes. We also produced
nearly 20 percent growth in our value-added sectors,

which include services such as Assembly and

Distribution, Cross-Border, Expedited, Guaranteed,
Government, Trade Show and
Warehousing.

We also have made significant progress
capturing some of the synergies
created by our purchase of Motor
Cargo in late 2001. We have
consolidated our purchasing, legal
and other similar corporate
functions and are starting to
leverage the Overnite and

Motor Cargo sales teams to

do some cross selling to their
loyal customer bases.

We also made some significant

investments in our infrastructure —

doubling the size of Overnite

facilities in York, Pa., and Montreal,

and increasing capacity in both

Denver and Binghamton, N.Y. We also broke ground on our newest

regional minihub, a 166-door service center in Newburgh, N.Y., which should become operational
during the second quarter of 2005.

“Sir.ce we made Cuernite our carvier of
choice, everything with my accounts has
gone well.”

'y

- Diane Alfred, Executive Assisiont, 3orrelt Dl
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Vour vees cre very wmpeﬁ e, your on-time service is excellent

-

ong the Ouerrite siaff is the bess ... [ look forward to qworkzing with
Cuwernite iv, “ne future as our business continues to grow.”

- Stacy Comphell, Freight to Sales Coordinator, Homier Disiributing Co., Huntingion, Ind

The Cuernite Advantage

As we look ahead, we remain uniquely positioned in our industry and will continue our focus
on growing our LTL revenues in all market segments. At the same time, we will continue to use
our existing assets to provide more value-added services to our customers.

We also will seek to leverage our greatest advantage — our people — as we strive to make the
customer experience at Overnite and Motor Cargo second to none in our industry. Be they
drivers, dispatchers, dock workers, billing clerks or technology personnel, our people’s
willingness to provide our customers with outstanding service has served us well for generations,
setting us apart from our competitors and helping us to produce the results you should expect as
a shareholder of Overnite Corporation.

Locking Ahead

In conclusion, we are looking forward to 2005 and the years beyond. We are well-positioned
for growth in our core business and our value-added services. Most importantly, thanks to our
vision, we have an experienced, dedicated and well-motivated work force that truly makes
the difference in serving our customers each and every day.

Leo Suggs
Chairman, Chief Executive Officer and President

Overnite Corporation
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Board of Directors
Thomas N. Allen 1,3

Chairman
The Clovelly Corperation

Thomas J. Donohue, Jr. 2,3
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Adelphi Capital, LLC

Charles H. Foster, Jr. 2,3

Chairman
LandAmerica Financial Group, Inc.

Patrick D. Hanley

Senior Vice President and Chief Financial Officer
QOvernite Corporation and Overnite Transportation Company

Committees of the Board of Directors:
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Retired President Ford Motor Company’s
Automotive Consumer Services Group

Harold D. Marshadll 1,2
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Matkov, Salzman, Madoff & Gunn
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Chairman, Chief Executive Officer and President
Overnite Corporation
Chairman and Chief Executive Officer
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Leo H. Suggs

Chairman, Chief Executive Officer and President

Overnite Corporation
Chairman and Chief Executive Officer

Overnite Transportation Company

Patrick D. Hanley

Senior Vice President and Chief Financial Officer
Overnite Corporation and Overnite Transportation Company

Gordon S. Mackenzie

Senior Vice President and Chief Operating Officer
Overnite Corporation and Overnite Transportation Company

John W. Fain

Senior Vice President-Marketing and Sales
Overnite Corporation and Overnite Transportation Company

Mark B. Goodwin

Senior Vice President, General Counsel and Secretary
Overnite Corporation and Overnite Transportation Company

Paul A. Hoelting

Vice President and Controller
Overnite Corporation and Overnite Transportation Company

Peter H. Morrow

President
Motor Cargo Industries, Inc.

Overnite Corporation is a leading, predominantly non-union provider of less-than-truckload (LTL) transportation services,
offering a full spectrum of regional, interregional and long-haul LTL services nationwide. In addition to our core LTL
service, we also provide our customers with a number of additional value-added LTL services, including expedited and
guaranteed delivery, cross-border, assembly and distribution, trade show, government and third-party logistics services. We
also provide customers with truckload and dedicated truckload transportation solutions.

At December 31, 2004, we operated through 208 service centers and a fleet of 6,731 tractors and 22,156 trailers. Through
our national footprint and partnerships with other carriers, we provide our customers with direct service to cities in the
United States, Canada, Puerto Rico, Guam, the U.S. Virgin Islands and Mexico. Overnite serves a diverse hase of
customers from various industries and geographic markets, including customers in the retail, health care, chemical,

automotive, electronics and furniture industries.

We provide our services under two established brand names, which parallel our business segment reporting: Overnite
Transportation Company and Motor Cargo. Overnite Transportation, our primary carrier brand, is a nationwide LTL carrier
providing regional, interregional and long-haul service. Motor Cargo is a regional LTL transportation provider, primarily

serving the western United States and Canada.
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PARTI

Item 1. Business.
Corporate Structure

Overnite Corporation (“Overnite”) was incorporated in the Commonwealth of Virginia in July 2003.
Overnite’s principal executive offices are located at 1000 Semmes Avenue, Richmond, VA 23224. The telephone
number at that address is (804) 231-8000. Overnite conducts its business primarily through Overnite
Transportation Company (“Overnite Transportation”) and Motor Cargo Industries, Inc. (“Motor Cargo™).
Overnite Transportation and Motor Cargo are indirect wholly-owned subsidiaries of Overnite Holding, Inc.
(“Overnite Holding”). Prior to November 5, 2003, Cvernite Holding was a direct wholly-owned subsidiary of
Union Pacific Corporation (“Union Pacific”). Through a series of transactions with Union Pacific, including the
issuance to Union Pacific of 27.5 million shares of Overnite common stock, Overnite Holding became a direct
wholly-owned subsidiary of Overnite on November 5, 2003. Immediately thereafter, Union Pacific completed an
initial public offering of the 27.5 million shares of Overnite common stock. We refer to this series of transactions
as the “Divestiture Transaction.”

For purposes of this annual report on Form 10-K, unless the context otherwise requires, all references herein
to “Overnite,” “we,” “us,” “our” and the “company” (1) when used in relation to any period prior to November 5,
2003, mean Overnite Holding and its subsidiaries, including Overnite Transportation and Motor Cargo, and (2)
when used in relation to any period from and after November 5, 2003, mean Overnite and its subsidiaries,

including Overnite Holding, Overnite Transportation and Motor Cargo.

FORWARD LOOKING STATEMENTS

This report contains “forward-looking statements™ within the meaning of the safe harbor provisions of the
Private Securities Litigation Reform Act of 1995. These forward-looking statements include information relating
to future events, future financial performance, strategies, expectations, competitive environment, regulation and
availability of resources. These forward-looking statements include, without limitation, statements regarding:
expectations as to operational improvements; expectations as to cost savings, revenue growth and earnings; the
time by which certain objectives will be achieved; estimates of costs relating to environmental remediation and
restoration; proposed new products and services; expectations that claims, lawsuits, environmental costs,
commitments, contingent liabilities, labor negotiations or agreements, or other matters will not have a material
adverse effect on our consolidated financial position, results of operations or liquidity; statements concerning
projections, predictions, expectations, estimates or forecasts as to our business, financial and operational results
and future economic performance; and statements of management’s goals and objectives and other similar
expressions concerning matters that are not historical facts. Words such as “may,” “will,” “should,” “could,”
“would,” “predicts,” “potential,” “continue,” “expects,” “anticipates,” “future,” “intends,” “plans,” “believes,”
“estimates,” and similar expressions, as well as statements in future tense, identify forward-looking statements.

3 < 3% < LEY

Forward-looking statements should not be read as a guarantee of future performance or results, and will not
necessarily be accurate indications of the times at, or by, which such performance or results will be achieved.
Forward-looking information is based on information available at the time and/or management’s good faith belief
with respect to future events, and is subject to risks and uncertainties that could cause our actual performance or
results to differ materially from those expressed in the statements. Important factors that could cause such
differences include, but are not limited to: whether we are fully successful in implementing our financial and
operational initiatives; industry competition, conditions, performance and consolidation; legislative and/or
regulatory developments; the effects of adverse general economic conditions, both within the United States and
globally; any adverse economic or operational repercussions from terrorist activities, any government response
thereto and any future terrorist activities, war or other armed conflicts; changes in fuel prices; changes in labor
costs; labor stoppages; the outcome of claims and litigation; natural events such as severe weather, floods and
earthquakes and other factors described in Overnite’s filings with the Securities and Exchange Commission
(“SEC”), included under “Risk Factors” in this annual report on Form 10-K.
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Forward-looking statements speak only as of the date the statements are made. We assume no obligation to
update forward-looking statements to reflect actual results, changes in assumptions or changes in other factors
affecting forward-looking information except to the extent required by applicable securities laws. If we do update
one or more forward-looking statements, no inference should be drawn that we will make additional updates with
respect thereto or with respect to other forward-looking statements.

General Description of Business

We are a leading, predominantly non-union provider of less-than-truckload (“LTL”) transportation services.
In addition to our core LTL service, we provide our customers with a number of additional value-added LTL
services, including expedited and guaranteed delivery, cross-border, assembly and distribution, trade show,
government and third party logistics services. We also provide our customers with truckload and dedicated
truckload transportation solutions.

LTL services are generally defined by the distance of the shipment into three classifications:
» Regional—Average distance is normally less than 500 miles with transit times of one and two days.

¢ Inter-regional—Average distance is normally 500 to 1,200 miles with transit times of two and three
days.

« National (long-haul)}—Average distance is greater than 1,200 miles with transit times of three to five
days.

We provide our services under two established brand names, which parallel our business segment reporting:
Overnite Transportation and Motor Cargo. Overnite Transportation, founded in 1935, is a nationwide LTL
carrier, providing regional, inter-regional and long-haul service. Motor Cargo, founded in 1922, is a regional
LTL transportation provider, primarily serving the western United States and Canada.

Services

LTL Service. We offer a full range of regional, inter-regional and long-haul LTL services in all 50 states,
Canada, Puerto Rico, Guam, the U.S. Virgin Islands and Mexico. Our LTL services accounted for approximately
88% of our operating revenue in 2004. We provide LTL services through our network of 208 service centers and
carrier partnerships. We transport a variety of products, including fabricated metal products, health care products,
chemicals, textiles, machinery, furniture and fixtures, electronics and paper products and general commodities,
including consumer goods, packaged food stuffs, industrial equipment and auto parts.

In addition to our core LTL service, we offer certain value-added LTL services. For 2004, these services,
which are included in LTL operating revenue, represented approximately 12% of total operating revenue, and
include the following:

Expedited and Guaranteed Transportation Solutions. We offer expedited and guaranteed delivery services
for time-critical LTL shipments with commitments that can be as much as three days faster than our
standard transit time. In order to provide these services, we either use our own resources or make
specialized arrangements with airfreight carriers, commercial airlines and other contract carriers to extend
the reach or shorten the transit time to meet customer requirements.

Cross-Border Services. We offer specialized services for customers transporting freight across the Canadian
and Mexican borders as well as into Puerto Rico, Guam and the U.S. Virgin Islands. We provide single
carrier responsibility for cross-border shipments, eliminating the need to deal with a second carrier in the
destination country. We also handle customs documentation for the shippers and provide an advance
customs clearance process that allows shipments to be cleared promptly upon arrival at the Canadian border.

Assembly and Distribution. Using our service center network and hub service centers, we offer assembly
and distribution services. We perform assembly services by picking up LTL shipments for a customer across
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multi-state areas, transporting them to a regional hub and consolidating them into a dedicated truckload for
inter-regional or long-haul transport. We perform distribution services by receiving the truckload at a
regional hub and separating it into LTL shipments, which are transported by us to designated customers
throughout a multi-state area.

Trade Show Services. Our trade show service focuses on the time-sensitive market for exhibit transportation.
Trade show services are managed by a specialized group of our sales and operations personnel to ensure the
shipping requirements and unique needs of this time sensitive market are consistently met.

Government Services. We provide LTL service to several agencies of the U.S. Government. Agencies
served include the U.S. Department of Defense, Internal Revenue Service, Veterans Administration,
Department of State, Department of Justice, U.S. Coast Guard, General Services Administration, Postal
Service and others. All government shipments are coordinated by a special team of our employees who
ensure the unique shipping needs and administrative requirements of government agencies are consistently
met.

Third Party Logistics Services. During the latter part of 2002, we created a third party logistics division
under the brand name OMC Logistics, which provides a variety of supply chain solution services, including
performing the various functions of a traffic department and providing customers with access to
comprehensive transportation management system software. OMC Logistics also offers to replace and
manage private fleets and offers warehousing and order fulfillment services by leveraging the services and
expertise of Motor Cargo’s warehousing and fulfillment center, as well as utilizing third party contractors.

Truckload and Dedicated Truckload Service. In addition to our LTL service, we provide our customers
with truckioad and dedicated truckload transportation solutions. Truckload shipments consist of shipments
weighing 10,000 pounds or more. We also offer dedicated truckload transportation to selected markets where
reliability is a critical requirement. We target this dedicated truckload service, which is offered through our
Special Services Division, to customers that employ “just-in-time” manufacturing. Our truckload services
accounted for approximately 12% of our operating revenue in 2004,

Business Segments
Overnite Transportation

Overnite Transportation is our largest operating unit. This segment includes the LTL and the closely related
truckload operations and dedicated truckload operations of Overnite Transportation, operating as a regional,
inter-regional and long-haul carrier, with a network of 171 service centers throughout the United States. This
segment serves all 50 states, Canada, Puerto Rico, Guam, the U.S. Virgin Islands, and Mexico and transports a
variety of products, including consumer goods, machinery, textiles, health care products, plastics, electronics and
paper products. At December 31, 2004, Overnite Transportation operated 5,970 tractors and 19,304 trailers under
its brand name. During 2004, Overnite Transportation employed an average of 12,877 employees and at
December 31, 2004 had 12,411 employees.

Motor Cargo

The Motor Cargo segment includes the LTL and the closely related truckload operations of Motor Cargo
Industries, Inc., a regional LTL carrier operating through 37 service centers. This segment provides
transportation services within the western United States and Canada, transporting a variety of products, including
consumer goods, packaged foodstuffs, electronics, apparel, hardware and industrial goods. Motor Cargo also
provides warehousing services. At December 31, 2004, Motor Cargo operated 761 tractors and 2,852 trailers
under its brand name. During 2004, Motor Cargo employed an average of 1,826 employees and, at December 31,
2004 had 1,788 employees.

See “Note 3. Nature of Operations” in the Notes to Consolidated Financial Statements included in
“Financial Statements and Supplementary Data” in Item 8 of this annual report on Form 10-K for additional
information regarding business segments.



Competition

The LTL industry is highly competitive, and we compete against other carriers on the basis of service
quality, as well as price. We compete with regional and national motor carriers and, to a lesser extent, with
package carriers and railroads. Our major publicly traded competitors within the LTL industry include Arkansas
Best Corporation, CNF, Inc., FedEx Freight, Old Dominion Freight Line, Inc., USFreightways and Yellow
Roadway Corporation.

We believe that we generally compete favorably with other carriers on the basis of service quality, value
added services and price. We also believe that our geographic coverage, portfolio of value-added service
offerings and financial stability are advantages when competing against smaller carriers in the regional and
inter-regional markets but our size and lane density are potential disadvantages when competing against the large
national carriers. Additionally, certain smaller niche carriers may have greater lane density and lower cost
structure in certain regional markets, which may give them a competitive advantage in service quality and price
in those markets. We believe our cost structure, work rule flexibility and service products are generally
comparable with large, non-union carriers and superior to large, union carriers.

Technology

We continue to invest in technology to advance our financial, marketing and operational objectives. In 2004
our largest investments were directed toward the relocation and upgrade of our data center, the design and
implementation of automated time and attendance reporting, implementation of business intelligence software
and upgrades to our network and communication systems.

Fuel

In 2004, fuel (excluding fuel taxes and fuel surcharges) represented approximately 5.7% of our total
operating costs. When fuel costs exceed specified price indices, we seek to charge our customers a fuel
surcharge. While the LTL industry has historically been able to offset significant increases in fuel prices through
fuel surcharges, we cannot be certain that we will be able to do so in the future.

Employees
During 2004, we had an average of 14,703 employees and we had 14,199 employees at December 31, 2004.

Relationships with Labor Organizations

The International Brotherhood of Teamsters (“Teamsters™) union does not represent any of our 12,877
Overnite Transportation employees. Employees at two Motor Cargo service centers located in North Salt Lake,
Utah and Reno, Nevada, representing approximately 11% of Motor Cargo’s total work force of 1,826 employees,
or approximately 1% of our total Overnite employees, are covered by two separate collective bargaining
agreements with unions affiliated with the Teamsters. Although the agreements cover most of the employees at
these two facilities, less than half of these covered employees are members of unions. The agreements are
significantly less onerous than the Teamsters’ National Master Freight Agreement in terms of wages, benefits
and restrictive work rules. The agreement at the North Salt Lake service center, covering less than 150 employees
as of December 31, 2004, expires on December 1, 2005. The agreement at the Reno service center, covering less
than 100 employees as of December 31, 2004, expires on December 1, 2006.

The Teamsters attempted to organize Overnite Transportation during the 1990’s and ended a three-year
nationwide strike against Overnite Transportation on October 24, 2002, by making an unconditional offer on
behalf of the remaining strikers to return to work. The Teamsters ended this strike without obtaining any
agreement or concessions from Overnite Transportation,

We believe our relations with our employees generally are satisfactory.
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Customers

We provided LTL, truckload and value added services to our customers in 2004. We generally classify our
customers into two categories: national and local accounts. National accounts are predominantly large companies
with multiple shipping locations whose pricing negotiations are typically handled at a centralized location. While
typically generating higher shipping volumes than local accounts, national accounts customarily have significant
purchasing power and, therefore, typically generate lower profit margins. Local accounts are typically small to mid-
sized companies whose pricing negotiations are conducted at each shipping location. While each local account
typically generates smaller volumes, local account customers typically generate higher profit margins for the
company. National and local accounts each utilize LTL carriers for regional, inter-regional and long-haul service.

The majority of our local customers are on our current tariff rates that automatically increase annually when
we implement a general rate increase. However, the number of customers and revenue subject to the automatic
annual rate increase has gradually been declining since deregulation of the trucking industry occurred in 1980.
The rates for a majority of our national accounts are contractual and are renegotiated annually.

For the year ended December 31, 2004, our top 20 customers accounted for approximately 27% of our
operating revenue. No customer or group of affiliated customers accounted for more than 10% of our operating
revenue.

The major commodities handled during 2004 were fabricated metals, chemicals and allied products, apparel
and other textile products, non-electrical machinery, and furniture and fixtures.

Government Regulation

We are subject to certain regulatory controls imposed by agencies within the U.S. Department of
Transportation (“DOT”), such as the Federal Motor Carrier Safety Administration and the Surface Transportation
Board. We are also subject to safety requirements prescribed by the DOT. Matters such as weight and dimension
of equipment are also subject to Federal and state regulations. States have the right to require compliance with
safety and insurance requirements.

Sarbanes-Oxley Act

During 2004, the company, under the direction of our Chief Financial Officer, and assisted by a Disclosure
Committee representing all key departments, completed an extensive review of our internal control over financial
reporting and our disclosure control systems and procedures. A task force, chaired by our Controller, identified
our critical business systems, control activities and major classes of transactions. A parallel task force, chaired by
our General Auditor, defined our control framework, including our overall control environment, ethics policies,
policies and procedures relating to business risk assessment, executive monitoring and other “tone at the top”
issues.

In 2004, the Public Company Accounting Oversight Board (“PCAOB”) added to the body of regulatory
literature and defined policies and procedures to be followed in documenting internal control.

We estimate that the cost of Sarbanes-Oxley related internal control compliance in 2004 was $2.7 million,
consisting of $0.9 million for external audit and consulting, $0.5 million for internal audit, $0.4 million for
information services and $0.9 for other miscellaneous services. We anticipate our continuing expense for 2005 to
be approximately half of the 2004 expense. Our compliance costs were incurred primarily in developing the
documentation and review procedures, in testing our procedures and in oversight by our managers and the Audit
Committee of the Board of Directors. Our review and testing process for 2004 is complete.

Nasdag National Market Requirements

We believe we have met or exceeded the corporate governance requirements of the Nasdaq National Market.
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Environmental Regulation

We are subject to Federal, state and local environmental laws and regulations that address, among other
things, the transportation, storage, presence, use, disposal and handling of hazardous materials, discharge of
stormwater, and the discharge of facility and vehicle emissions into the atmosphere and underground and
aboveground fuel storage tanks. Under certain environmental laws, we can be held responsible for any costs
relating to past or present contamination at our facilities and at third-party waste disposal sites, including cleanup
costs, fines and penalties, and personal injury and property damages. We believe that we are in substantial
compliance with all applicable environmental laws and regulations. We cannot assure, however, that our costs of
complying with current or future environmental laws or liabilities arising under such laws will not have a
material adverse affect on our business, results of operations or financial condition.

The U.S. Environmental Protection Agency (“EPA”) has issued regulations that require progressive reductions
in exhaust emissions from certain diesel engines through 2007. Emissions standards require reductions in the sulfur
content of diesel fuel beginning in June 2006 and the introduction of emissions after-treatment devices on newly-
manufactured engines and vehicles beginning with the model year 2007. Each of these requirements could result in
higher prices for tractors and diesel engines and increased fuel and maintenance costs. In addition, there is
uncertainty as to the reliability of the vehicles equipped with newly-designed diesel engines and the residual values
that will be realized from the disposition of these vehicles, which could, over time, increase our costs and have a
material adverse effect on our business, results of operations and financial condition.

Approximately 5% of the shipments transported by us in 2004 were classified as hazardous. If we were to be
involved in a spill or other accident involving hazardous materials, if such materials were found to have
contaminated our equipment or facilities, or if we were found to be in violation of applicable laws and
regulations, we could be responsible for clean-up costs, personal injury and property damage and fines or other
penalties, any of which could have a materially adverse effect on our business, results of operations and financial
condition. Shipping hazardous materials also has the potential to affect freight handling logistics, due to DOT
and other requirements limiting the types of materials that can be shipped as part of the same cargo load with
certain hazardous materials. Furthermore, new DOT security and planning and training requirements will impose
additional costs and obligations on shippers of hazardous materials.

We have been named as a potentially responsible party under the Comprehensive Environmental Response,
Compensation and Liability Act (“CERCLA”), in connection with the cleanup of four hazardous waste sites.
Under these laws, liability for the entire cost of the cleanup of the contaminated site can be imposed upon any
current or former owner or operator, or upon any party who sent waste to the site, regardless of the lawfulness of
the activities that led to the contamination. We have investigated the nature and costs of potential response
actions at these sites and our own involvement, alone and in relation to the involvement of other named
potentially responsible parties, in waste disposal or waste generation at such sites. We have either resolved such
liabilities through de minimis settlements or we have taken the position that our obligations with respect to all
such sites not subject to settlement will involve immaterial monetary liability, though there can be no assurances
in this regard.

Seasonality

Our shipment level and revenue mix are subject to seasonal trends common in the transportation industry.
Financial results in the first and fourth quarters are normally lower due to reduced shipments during the winter
months. Harsh winter weather can also adversely impact our performance by reducing demand and increasing
operating expenses including costs related to accidents. The second and third quarters normally reflect increased
demand for services during the spring and summer months, which generally result in improved operating margins.

Available Information

Our Internet website address is www.ovat.com. Our annual report on Form 10-K, quarterly reports on Form
10-Q, current reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a)
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or 15(d) of the Securities Exchange Act of 1934, as amended, are available free of charge through our website as
soon as reasonably practicable after such documents are electronically filed with, or furnished to, the SEC. The
information on our website is not, and shall not be deemed to be, a part of this report or incorporated into any
other filings we make with the SEC.

Risk Factors
We operate in a highly competitive industry.

Numerous competitive factors could impair our ability to maintain our current level of profitability and
adversely affect our financial condition. These factors include the following:

° we compete with many other transportation service providers of varying sizes, some of which have
more equipment, a broader coverage network, a wider range of services, greater capital resources or
more advanced technology than we do or have other competitive advantages;

o some of our competitors periodically reduce their prices to gain business, especially during times of
reduced growth rates in the economy, which may limit our ability to maintain or increase prices as well
as retain or gain market share;

o many customers reduce the number of carriers they use by selecting so-called “core carriers” as their
approved transportation service providers, and in some cases we may not be selected as a core carrier by
our customers;

> many customers periodically accept bids from multiple carriers for their shipping needs, and this
process may depress prices or result in the loss of some business to competitors; and

° competition from non-asset-based logistics, freight brokerage and other similar companies may
adversely affect our customer relationships, pricing power and volumes.

Our pension plans are underfunded, which may require us to make contributions to the plans and reduce
the cash available for our business.

We have pension plans covering substantially all of our employees. We are required to make cash
contributions to our pension plans to the extent necessary to comply with minimum funding requirements
imposed by employee benefit and tax laws. The amount of any such required contributions will be determined
annually based on an actuarial valuation of the plans as performed by the plans’ actuaries. During 2004, we

“contributed $55.9 million to our defined benefit pension plans. We have contributed $30 million as of March 4,
2005 as part of our plan to contribute at least $30 million in 2005. Subsequent to 2005, we expect to fund
approximately $45 million per year. However, the actual amount of contributions subsequent to 2004 will depend
upon asset returns, then-current discount rates and a number of other factors, and the amount we may elect or be
required to contribute to our pension plans in the future may increase significantly.

Adverse interes? rate or eguity market conditions may increase our pension liability and increase pension
expense, which could result in reductions to shareholders’ equity.

Our pension plan assets are principally invested in equity securities, fixed-income securities and short-term
securities. Declines in equity markets in 2000, 2001 and 2002 and recent declines in interest rates had a negative
impact on the funded status of our pension plans and also increased our pension expense. As of December 31,
2004, the projected benefit obligation under our pension plans exceeded the plans’ fair value of assets by $174.6
million, based on a discount rate of 6.00%. If long-term interest rates decline from current levels, we would be
required to value our pension liabilities using a discount rate that would be lower than the 6.00% discount rate
used as of December 31, 2004 and, as a result, we would be required to record an additional minimum pension
liability adjustment. In addition, if the actual value of our plan assets were to deteriorate from their current levels,
we may be required to make a minimum pension liability adjustment. In the event of a liability adjustment from
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either a decline in discount rate or a deterioration of plan assets, the liability adjustment would be recorded as a
reduction to shareholders’ equity, after tax. The equity would be restored to the balance sheet in future periods
only if the fair value of plan assets exceeded the accumulated benefit obligation.

We retained our assumed rate of return on pension plan assets for 2005 at 8.00%. Our pension expense in
2004 was $39.5 million, while 2005 pension expense is expected to be $54.0 million. While pension expense in
future periods will depend upon a number of variables and assumptions, we estimate that each 0.25% decrease in
discount rate or 1% decrease in our assumed asset return would have resulted in an increase in expected 2005
pension expense of $3.1 million and $8.2 million, respectively. Further, since asset related gains and losses are
recognized over a five year period, prior period asset returns will continue to have an impact on pension expense
in future periods.

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Pension
Plans” included in Item 7 and “Note 8. Retirement Plans” in the Notes to consolidated financial statements
included in Item 8 of this annual report on Form 10-K for additional information regarding our pension plans.

Healthcare Costs

Overnite Transportation changed the health care plans for employees by replacing the traditional HMO
programs with a new primarily self-insured Exclusive Provider Organization (“EPO”) administered on a
nationwide basis, beginning January 1, 2005. With this change, approximately 97% of our employees are
enrolled in primarily self-insured plans. These healthcare costs comprise a significant portion of our operating
expenses. It is possible that our healthcare costs could become increasingly prohibitive, either forcing us to make
further changes to our benefits program or negatively impacting our future profitability.

Claims and insurance expenses could significantly increase our costs.

Companies in the industry in which we operate are exposed to claims related to cargo loss and damage,
property damage, personal injury and workers’ compensation. We currently self-insure for a portion of our
claims exposure resulting from these risks, ranging from $250,000 per claim for general liability to $5.0 million
per claim for automobile liability. If the number or severity of claims for which we are self-insured increases, our
operating results could be adversely affected. We also maintain insurance with third-party insurance carriers
above the amounts for which we self-insure. If our insurance carriers were to continue to increase our premiums,
we would be required to either absorb the increase in premium costs and/or raise our self-insured retention,
which could significantly increase our claims and insurance expense.

In addition, our insurance carriers and certain states in which we operate require us to post either letters of
credit or surety bonds to collateralize our self-insured retention. If our insurance carriers or those states require us
to increase the amount of collateral we provide in the future, we could face increased costs, including the
payment of additional fees to the providers of letters of credit and surety bonds. Further, the market for surety
bonds continues to be difficult, limiting the ability of carriers to obtain surety bonds, which we use primarily to
collateralize our state workers’ compensation self-insurance. If we were unable to obtain surety bonds, we would
be required to provide letters of credit, which could increase the costs we incur to collateralize our self-insured
retention. In addition, since our letters of credit are generally considered as debt under the financial covenants for
our financing arrangements, increases in the amount of letters of credit we have outstanding to collateralize our
self-insurance obligations will reduce our capacity for additional borrowings.

We may be adversely impacted by fluctuations in the availability of fuel.

In 2004, fuel expenses (excluding fuel taxes and fuel surcharges) represented approximately 5.7% of our
total operating costs. The market price for fuel can be extremely volatile and can be affected by a number of
economic and political factors. In particular, reduced oil production as a result of OPEC marketing decisions,
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conflict in the Middle East and certain parts of Africa and South America could contribute to potentially
significant decreases in the fuel supply. In addition, changes in Federal or state regulations could impact the price
and availability of fuel, as well as increase the amount we pay in fuel taxes.

We have fuel surcharge programs in place to mitigate increases in fuel prices. These programs are well
established within the LTL industry and customer acceptance of fuel surcharges remains high. Since the amount
of fuel surcharge is based on average, national fue!l prices and is reset weekly, our exposure to fuel price
volatility is significantly reduced. While customer acceptance of fuel surcharges remains high, we cannot be
certain that such acceptance will remain high and that we will be able to offset increases in fuel prices through
fuel surcharges in the future. If fuel prices increase and we are unable to pass the increased cost to our customers,
the additional expenses could have a material adverse effect on our business and results of operations.

Our operations may be adversely affected by any limit in the availability of fuel. Production limits imposed
by OPEC, disruptions in transportation and reduction in refining capacity could individually or collectively
severely limit the availability of fuel in North America. Additionally, emerging economies or potential new uses
for petroleum could increase the demand for fuel, limiting the availability of fuel or creating increases in fuel
prices. In the event we face significant difficulty in obtaining fuel, our business, results of operations and
financial condition could be materially adversely affected.

We may face difficulties in attracting and retaining drivers.

Competition for qualified drivers can be intense within the transportation industry, and periodically the
trucking industry has suffered from a shortage of drivers. We believe that this issue has primarily affected
truckload carriers. Recently, we have not experienced problems hiring a sufficient number of qualified drivers.
However, there can be no assurance that we will not experience a shortage of drivers in the future, particularly in
regions such as the Northeast, which have very competitive labor markets. Any shortage in drivers could result in
temporary under-utilization of our equipment, difficulty in meeting our customers’ demands and increased
compensation levels, each of which could have a material adverse effect on our business, results of operations
and financial condition.

We operate in a highly regulated industry and costs of compliance with, or liability for violations of,
existing or future regulations can be significant.

We are regulated by the Federal Motor Carrier Safety Administration and the Surface Transportation Board,
independent agencies within the DOT and by various other Federal and state agencies. These regulatory
authorities have broad powers, generally covering matters such as the authority to engage in motor carrier
operations, hours of service, safety, consolidations and acquisitions and periodic financial reporting. Our industry
is also subject to regulatory and legislative changes, such as increasingly stringent environmental and
occupational safety and health regulations or limits on vehicle weight and size, security and ergonomics.
Compliance with current and future regulations could substantially impair equipment productivity, require
changes in our operating practices, negatively affect the level of service we provide our customers and increase
our costs. In addition, violations of regulations can subject us to fines and penalties, and significant or repeated
violations could result in governmental action to curtail or suspend our operations.

If our relatiosnship with our employees were to deteriorate, we could be adversely affected.

Although we focus on maintaining a productive relationship with our employees and believe that our
relations are generally satisfactory, we cannot ensure that in the future the Teamsters will not attempt to organize
Overnite Transportation employees or that we will not be subject to work stoppages, strikes or other types of
conflicts with our employees or organized labor. Any such event could have a material adverse effect on our
ability to operate our business and serve our customers and could materially impair our relations with key
customers and suppliers. Accordingly, any future Iabor conflict could have a material adverse effect on our
business, results of operation and financial condition.
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Item 2. Properties.
Service Centers

We operate 208 service centers with a total of 10,239 loading doors. Our 20 largest operating service
centers, in terms of the number of loading doors, are listed below.

§e_:£vic_eCe_nte_r Doors Owned/Leased
Gaffney, South Carolina . ... ... ... i 264 Owned
Harrisburg, Pennsylvania .. ... ..o o o 257 Owned
South Holland, IIHnois(h) . .. . 217 Leased
Memphis, TERNESSEE . . . ..ottt ettt et e e e e e e e 189 Owned
Columbus, Ohio . .o o 175 Owned
Dallas, Texas® .. ... . e 162 Leased
Kansas City, Kansas . ... ..ottt ittt e e e e e e e 162 Owned
Lexington, Kentucky .. ... 147 Owned
St oIS, MISSOUI .« o\ vt ettt e et e e e e 142 Owned
Atlanta, GEOTZIA « .. oottt e e e 138 Owned
Los Angeles, California . ... .. 125 Owned
Greensboro, North Carolina . . . ..ottt e e e e e e 124 Owned
Richmond, Virginia ... ... ... e 124 Owned
Baltimore, Maryland .. ... o 122 Owned
Charlotte, North Carolina . . . ... ..ot e 119 Owned
Phoenix, AriZONna . ... ...t e e 118 Owned
Fontana, California ... ... .. . . . 117 Owned
Chicago, IIIINOIS . . . ..ot 110 Owned
Richfield, OBio . . . ..ot e e e e e 107 Owned
Pico Rivera, Californial) .. .. .. . 102 Leased
Total . oo e 3,021

(1) We entered into an agreement with a third party in order to finance and lease the expansion of our South
Holland, Illinois service center. The cost to expand the facility was $13.2 million borne by the lessor under
the agreement. We restructured the terms of the lease in the second quarter of 2003. Our lease expires in
2006, with provisions for renewal upon the agreement of the parties. At any time during the lease, we may
purchase the facilities at approximately the amount expended by the lessor. If we do not renew the lease and
do not exercise our right to purchase the facility, the lessor may remarket the facility, and we have
guaranteed the lessor a residual value equal to 85% of the total cost. The amount of this residual value
guarantee is approximately $11.2 million. We recorded a $0.8 million liability associated with our guarantee
related to the South Holland, Illinois service center (see Note 10 to our consolidated financial statements
included under Item 8). This liability is being amortized over the life of the lease and the guarantee will
expire on April 30, 2006.

(2) Our Dallas, Texas service center is owned by a joint venture that we entered into with IIG Commercial
Developers, Inc. in 1998. We own 50% of this joint venture, and our investment in the joint venture was
$3.4 million as of December 31, 2004. We lease the Dallas service center from this joint venture under an
operating lease that expires in 2010.

(3) Our Pico Rivera service center is occupied under a lease that expires on December 31, 2013.

The Company occupies 66 of its 208 service centers under operating leases. Normal lease terms consist of
an initial occupancy period followed by renewal periods. Leasehold improvements included in fixed assets at
December 31, 2004 amounted to $10.6 million and are amortized on a straight-line basis. Leasehold
improvements are evaluated annually for impairment. Rent holidays, contingent rentals and landlord concessions
related to leasehold improvements are not material considerations in the facilities currently leased.
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Item 3. Legal Proceedings.

We are subject to various litigation in the personal injury, property damage, freight claim and employment
and labor areas. Although no such charges have been filed in the past three years, the Teamsters historically have
filed numerous charges against us alleging various violations of the National Labor Relations Act. If similar
charges are filed in the future, we intend to contest and defend such charges. Various other legal actions arising
in the normal course of business are pending. None of the legal actions currently pending against us is expected
to have a material adverse effect on our business, financial condition or results of operations.

ftem 4. Submission of Matters to a Vote of Security Holders.

No matters were submitted to a vote of our security holders during the fourth quarter of the fiscal year ended
December 31, 2004.

Executive Officers of Registrant

Leo H. Suggs; age 65; Director, Chairman, Chief Executive Officer and President of Overnite Corporation
since July 31, 2003, and Chairman and Chief Executive Officer of Overnite Transportation since April 1996.

Patrick D. Hanley; age 60; Director, and Senior Vice President and Chief Financial Officer of Overnite
Corporation since July 31, 2003, and Senior Vice President and Chief Financial Officer of Overnite
Transportation since June 1996.

Gordon S. Mackenzie; age 60; Senior Vice President and Chief Operating Officer of Overnite Corporation
since September 23, 2004, and Senior Vice President and Chief Operating Officer of Overnite Transportation
since July 1996.

John W. Fain; age 51; Senior Vice President—Marketing and Sales of Overnite Corporation since
September 23, 2004, and Senior Vice President—Marketing and Sales of OverniteTransportation since 1996.

Mark B. Goodwin; age 55; Senior Vice President, General Counsel and Secretary of Overnite Corporation
since July 31, 2003, and Senior Vice President and General Counsel of Overnite Transportation since December
1998.

Paul A. Hoelting; age 38; Vice President and Controller of Overnite Corporation since November 17, 2004;
and has served in a variety of financial planning roles with Overnite Transportation, including Vice President—

Treasurer and Planning, since 1999.

Peter H. Morrow; age 53; President of Motor Cargo since April 1, 2004, and a Vice President of Overnite
Transportation since 1996.
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PARTII

Item 5. Market for Registrant’s Common Equity and Related Stockholder Matters.

On October 30, 2003, 27,500,000 shares of our common stock were sold as part of an initial public offering.
Our common stock is quoted on The Nasdaq National Market under the symbol “OVNT.” As of January 27,
2005, there were approximately 20,020 shareholders of record of our common stock. Table 1 sets forth the high
and low bid quotations of our common stock for the period indicated and the dividend declared per share during
such period:

TABLE 1
m High Low Dividend
December 31,2003 ... ... . . e $23.45  $19.00 $—
March 31,2004 .. ... e 24.10 21.24 0.04
June 30, 2004 .. ... 30.10 22.77 0.04
September 30, 2004 ... ... 33.25 27.70 0.04
December 31,2004 . ... ... . . .. 38.67 30.67 0.04

We intend to pay regular quarterly dividends on our common stock at a rate of $0.04 per share ($0.16 per
share on an annual basis). The declaration and amount of dividends is subject to the discretion of our board of
directors and will depend upon various factors, including our net income, financial condition, cash requirements,
future prospects and other factors deemed relevant by our board of directors. ‘

Table 2 presents information as of December 31, 2004 with respect to compensation plans under which
shares of our common stock are authorized for issuance.

TABLE 2
Number of Securities
Number of Securities to Be Weighted Average Remaining Available
Issued upon Exercise of Exercise Price of for Future Issuance
QOutstanding Options, Outstanding Options, Under Equity
Plan Category Warrants and Rights! Warrants and Rights Compensation Plans?
Equity Compensation Plans Approved by
Shareholders Incentive Stock Plan . ....... 903,799 $22.54 2,596,201
Equity Compensation Plans Not Approved by
Shareholders® ........................ — — —
Total ... e 903,799 $22.54 2,596,201

I There are no outstanding warrants or rights.
2 Amount excludes any securities to be issued upon exercise of outstanding options.
3 We do not have any equity compensation plans that have not been approved by shareholders.

Item 6. Selected Financial Data.

Table 3 sets forth selected historical consolidated financial and operating data for Overnite. The selected
historical consolidated financial and operating data for Overnite reflects the operations of Motor Cargo from the
date of its acquisition on November 30, 2001. Prior to November 5, 2003, Overnite was a wholly-owned
subsidiary of Union Pacific Corporation. You should read this data together with “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” included under Item 7 and the consolidated financial
statements of Overnite included in “Financial Statements and Supplementary Data” under Item 8 of this annual
report on Form 10-K.
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TABLE 3

Statement of [ncome Data:(®
Operating revenue ................
Total operating expenses

Operating income ................
Other income and expense:
Interest income from Union
Pacific Corporation
Interest expense
Cther income

Income before income taxes
Income tax expense(

Net income

Net income per share—basic® ... ...
Net income per share—diluted®
Number of shares—basic® .........
Number of shares—diluted®
Dividends per share®

Other Financial Data: (M
Operating ratio®
Cash provided by operating

activities ...,
Capital expenditures

Balance Sheet Data (as of period
end):
Properties, net
Total assets .....................
Long-termdebt ............ ... ..
Common shareholders’ equity

Selected Operating Data:(V
Gross weight hauled (millions of
pounds)®™
LTL

LTL

OVERNITE CORPORATION

Year Ended December 31,
2004 2003 2002 2001 2000
(Thousands of Dollars)

$ 1,647.461 $ 1475463 $ 1,351,788 $ 1,161,913 $ 1,138,971
1,538,832 1,408,111 1,280,742 1,114,811 1,085,550
108,629 67,352 71,046 47,102 53421
— 12,411 19,052 21,461 17,742
5,352 2,077 1,183 962 892
723 467 1,456 424 556

104,000 78,153 90,371 68,025 70,827

40,672 31,294 1,582 26,524 27,665

$ 63328 $ 46,859 § 83,780 $ 41,501 $ 43,162

$ 228 §$ 1.70 $ 323 § 1.51 § 1.57

$ 227 % 1.70 § 323 $ 1.51 § 1.57

27,788,557 27,540,715 27,500,000 27,500,000 27,500,000

27,959,310 27,548,086 27,500,000 27,500,000 27,500,000
$ 0.16 §% — 8 — 3 — —

93.4% 95.4% 94.7% 95.9% 95.3%

$ 125965 $ 120,578 % 6,612 $ 133,794 § 94,499

83,125 57,874 64,565 38,656 33,259

522,548 499,446 499,558 500,812 441,463

887,400 830,730 1,030,692 968,692 918,575
95,625 115,500 — — —

416,536 381,068 631,081 641,579 616,182

Year Ended December 31,

2004 2003 2002 2001 2000
9,182.3 8,501.4 8,693.2 7,513.5 7,509.6
1,846.3 1,5114 839.0 492.3 514.4

11,028.6 10,012.8 9,532.2 8,005.8 8,024.0
9,596.1 9,555.1 9,416.5 7,947.6 7,462.6

128.6 106.6 65.8 329 32.0
86.5 78.4 69.3 61.0 87.4
9,811.2 9,740.1 9,551.6 8,041.5 7,582.0
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Year Ended December 31,

2004 2003 2002 2001 2000

LTL weight per LTL shipment (pounds)™ .............. 957 890 923 945 1,006
LTL revenue per LTL hundredweight, excluding fuel

surcharge® | ... ... $ 1483 $ 1498 $ 1401 $ 1398 §$ 13.61
As of period end:
Tractors owned . ... i e 6,316 5,943 5,694 5,461 4916
Tractors leased . ........ ... .t 415 296 391 348 317
Trailersowned . ...... ...ttt 21,299 21,099 20,753 20,704 18,586
Trailersleased ........ .. ..o 857 861 844 800 175
Number of service centers ..............coviviiien.. 208 207 204 196 166
(1) Financial results for the year ended December 31, 2003, 2002 and 2001 include the results of Overnite

2

3

)
®)
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Holding, Inc. (a subsidiary of Union Pacific) prior to November 5, 2003. Financial results after November 5,
2003 have been impacted by the incremental costs incurred and the loss of interest income we had
previously received as a subsidiary of Union Pacific. Motor Cargo was acquired on November 30, 2001.
Accordingly, the data presented includes a full year of Motor Cargo results for 2004, 2003, 2002 and one
month of 2001. Effective January 1, 2004, LTL weight, shipments, LTL weight per LTL shipment and LTL
revenue per hundredweight are defined to include all shipments under 10,000 pounds. TL weight and
shipments are defined to include shipments with weight of 10,000 pounds or more. Previously, LTL and TL
shipments and weight were determined by weight as well as the size of the shipment as measured in cubic or
linear feet. Weight, shipments, LTL weight per LTL shipment and LTL revenue per hundredweight for 2003
have been recalculated on a basis consistent with the new definition. Weight, shipments, LTL weight per
LTL shipment and LTL revenue per hundredweight for years prior to 2003 were unable to be recalculated
and are presented using the prior definition.

Income tax expense in 2002 includes a non-recurring benefit of $33.7 million resulting from the Internal
Revenue Service’s agreement to allow a portion of the costs associated with Union Pacific 1986 acquisition
of our company to become tax deductible.

Net income per share—basic, Net income per share—diluted, Number of shares—basic and Number of
shares—diluted treat the 27,500,000 shares issued by Overnite to Union Pacific and the initial public
offering of such shares by Union Pacific as being outstanding for all the years presented. Dividends per
share are omitted for the periods prior to 2004 as we were a wholly-owned subsidiary of Union Pacific and
all dividends were paid to Union Pacific prior to the Divestiture Transaction and therefore this presentation
would not be meaningful.

Operating ratio is total operating expenses divided by operating revenue for the period indicated.

Gross weight hauled excludes dedicated truckload, as revenue from this service is earned on a per mile basis
rather than on a weight basis.

A shipment is a single movement of goods from a point of origin to its final destination as described on a
bill of lading document.

LTL weight per LTL shipment is calculated by dividing total LTL pounds transported by the total number of
shipments.

LTL revenue per LTL hundredweight is the price obtained for transporting 100 pounds of LTL freight from
point to point, calculated by dividing the revenue for an LTL shipment, excluding fuel surcharge, by the
hundredweight {weight in pounds divided by 100) for a shipment.

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion and analysis should be read in conjunction with our consolidated financial

statements and related notes included under Item 8.

Executive Summary

We provide truck transportation services through two operating subsidiaries, Overnite Transportation

Company (“OTC”) and Motor Cargo Industries, Inc. (“Motor Cargo”). In addition to our core LTL service, we
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provide our customers with a number of other value-added LTL services, including expedited and guaranteed
delivery, cross-border, assembly and distribution, trade show, government and third party logistics services. We
also provide our customers with truckload and dedicated truckload transportation solutions.

LTL services are generally defined by the distance of the shipment into three classifications:

e Regional—Average distance is normally less than 500 miles with transit times of one and two days.

o Inter-regional—Average distance is normally 500 to 1,200 miles with transit times of two and three
days.

o National (Jong-haul)—Average distance is greater than 1,200 miles with transit times of three to five
days.

We provide services primarily in a business-to-business operation. We compete to gain and retain our
customers’ freight based on service quality and price. We compete against large, well financed companies as well
as smaller niche-driven carriers.

Our business initiatives in 2004 corresponded to the “critical success factors” that we have identified for
sustained growth and improved value for our customers and shareholders. These factors include:

o profitable revenue growth;

o vyield improvement;

o service quality; and

e cost control.

In 2004, we grew our revenue and tonnage by 11.7% and 10.1%, respectively. The LTL average revenue per
hundredweight, including fuel surcharge, that we charge our customers increased by 1.7%. Our average revenue
per LTL shipment, including fuel surcharge, increased from $137.64 in 2003 to $150.64 in 2004, which
represented an increase of 9.4% for the year. We improved the transit times by at least one day on over 2,800
lanes during 2004. We also lowered our operating expenses as a percentage of revenue from 95.4% in 2003 on a
GAAP basis or 94.9% in 2003 on a pro forma basis, to 93.4% in 2004. We made progress in reducing our claims

and insurance costs inasmuch as these expenses represented 3.7% of revenue in 2003, on a pro forma basis,
compared to 3.1% of revenue in 2004.

Business Qutlook

Economists are currently forecasting lower gross domestic production and industrial production growth in
2005 as compared to 2004. We are cautiously optimistic about our growth and profitability prospects in 2005,
based upon the current economic forecasts. Management expects our pricing environment to remain competitive,
yet stable, during 2005. We will continue to focus on the critical success factors detailed above as well as on
increasing productivity and growing value-added services.

Trends and Uncertainties

We believe that our actual results for 2005 will depend upon a number of factors, including, but not limited
to:

o the growth of the economy;

o the company’s ability to grow and gain market share;

o our ability to increase freight rates;

= our ability to recover higher fuel costs through fuel surcharges; and

o our ability to manage our healthcare costs.
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Revenue Sources

We derive our operating revenue from LTL services, truckload services, dedicated truckload services and
other services. Our core L'TL service consists of shipments less than 10,000 pounds. We provide additional
value-added LTL services, such as expedited and guaranteed delivery, cross-border, assembly and distribution,
trade show, government and third party logistics services.

Operating revenue for our LTL service varies depending upon the weight hauled during the period and our
average revenue per hundredweight for the period. Revenue per hundredweight, which is sometimes referred to
as “LTL rate factor,” will vary for each shipment based upon the commodities shipped, the weight of the
shipment, the distance goods are transported and the type of service performed. Our LTL service accounted for
approximately 88% of our operating revenue in 2004.

We also provide customers with full truckload service, which includes both standard truckload service and
dedicated truckload transportation. We define non-dedicated truckload service as any shipment weighing 10,000
pounds or more. As with our operating revenue for our LTL service, our operating revenue for truckioad service
varies depending upon weight hauled and revenue per hundredweight. However, because the pricing for
truckload service is different than the pricing for our LTL services it is not included in our LTL rate factor.
Through the Special Services Division of Overnite Transportation, we offer dedicated truckload transportation to
customers on a contract basis. Operating revenue for dedicated truckload service is generated primarily on the
basis of routes and mileage rather than weight transported. As the factors affecting the revenue generated by our
dedicated truckload service differ from those that affect our LTL service revenue, we also do not include
dedicated truckload revenue in our LTL rate factor. Our combined truckload services accounted for
approximately 12% of our operating revenue in 2004.

The majority of our service contracts with customers provide for fuel surcharges, which is the industry
standard. When fuel costs exceed specified price indices, we seek to charge our customers a fuel surcharge. We
record these fuel surcharges as operating revenue. Fuel surcharges, which are included in the LTL and TL
revenue percentages above, accounted for approximately 6% of our operating revenue in 2004 and approximately
3% of our operating revenue in 2003.
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Results of Operations

Table 4 sets forth certain statement of income data expressed as a percentage of operating revenue. The
results of 2003 include the effect of the Divestiture Transaction, which was effective on November 5, 2003.

TABLE 4
Year Ended December 31,
2004 2003 2002
Operating TEVENUE . .. ..ttt ettt e et e e 100.0% 100.0% 100.0%
Operating expenses
Salaries, wages and employee benefits ........... ... ... .. ... 57.5 59.8 59.8
Supplies and EXpenses ... ... ..t 94 8.5 7.5
Operating taXes . . .ottt e e 34 3.6 37
Claims and InSUraNCe . ........ ..ttt 3.1 3.7 32
Rents and purchased transportation ............ ... .. ... ..., 10.8 10.7 10.7
Communication and utilities ........... ... ... . ... i 1.3 14 1.5
Depreciation ... ... ... e 35 3.9 43
Other . . 44 3.8 4.0
Total operating expenses(!) .. ... ... .. oo 934% 954% 94.7%
Operating income@ . . ... ... 6.6% 4.6% 53%
Other income and expense
Interest income fromparent ......... ... .. i 0.0 0.8 1.4
INTEreSt XPENSE . .. ot 0.3 0.1 0.1
Otherincome ...... ... i 0.0 0.0 0.1
Income before iNCOME tAXES . .. ...t e 6.3 53 6.7
Incometaxes . ..... ... i 2.5 2.1 0.1
Netinecome ... e 38% 32% 6.6%

(1) Total operating expenses as a percentage of operating revenue, as presented 1in this table, is also referred to
as our operating ratio.

(2) Operating income as a percentage of operating revenue, as presented in this table, is also referred to as our
operating margin.

Operating Expenses

Operating expenses consist of (1) salaries, wages and employee benefits, (2) supplies and expenses, (3)
operating taxes, (4) claims and insurance, (5) rents and purchased transportation, (6) communication and utilities,
(7) depreciation and (8) other expenses. The following sets forth the components of these expenses:

o  Salaries, wages and employee benefits are the primary component of our operating expenses. While a
majority of these costs vary with tonnage levels, portions of these costs, such as expenses associated
with sales, marketing and general and administrative personnel, are relatively fixed.

"o Supplies and expenses include the cost of fuel, maintenance of equipment and operating supplies.

o Operating taxes include those paid on fuel consumption, sales and use taxes, weight distance taxes,
heavy vehicle use taxes, vehicle registrations, and personal property and real estate taxes assessed
against our equipment and facilities.

o Claims and insurance primarily consist of costs associated with cargo claims, insurance premiums and
self-insurance retention related to bodily injuries and property damage.
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* Rents and purchased transportation include expenses incurred for transportation services provided by
railroad and truckload carriers, overseas carriers, local cartage agencies and short-term equipment
rental, as well as real estate rental fees and computer equipment rental fees.

+ Communication and utilities expenses include line-based and cellular telephone communications, as
well as electricity, water, heat and sewerage services provided to our facilities.

« Depreciation expense includes the depreciation of the installed cost of fixed assets, over the life
assigned to the individual assets.

* Other expenses include employee travel, commissions, temporary and contract labor, computer
hardware and software maintenance, security and guard service, legal, the provision for uncollectible
receivables, professional fees and environmental consulting and remediation expenses, as well as other
non-classified expenses.

Historically, we have evaluated our performance, including comparisons to competitors in our industry, by
reference to our “operating ratio.” Operating ratio is calculated by dividing total operating expenses by operating
revenue, expressed as a percentage of operating revenue.

Other income and expense items consist of intercompany interest income prior to the Divestiture
Transaction, interest expense and minor non-operating items. Prior to November 5, 2003, intercompany interest
was earned at an annual rate of 7.5% calculated based on the monthly balance of net advances to Union Pacific.
Our intercompany balance represented the accumulated cash deposited with Union Pacific in excess of operating
and capital investment cash requirements and dividends paid.

Business Segments

We report our financial results in two segments: Overnite Transportation and Motor Cargo. We operate
Motor Cargo separately from Overnite Transportation and maintain its separate corporate and marketing identity,
although the sales force of each company sells the capabilities and services of the combined entity. There are no
current plans to merge the operating facilities or integrate the operating employees of Overnite Transportation
and Motor Cargo. As of January 2005, we have consolidated our purchasing, legal and other similar corporate
functions and there may be some additional efficiencies realized from combining some additional administrative
functions.

Overnite Transportation

As of December 31, 2004, Overnite Transportation operated 171 service center facilities throughout the
United States and had 12,411 full-time and part-time employees and an average of 12,877 full-time and part-time
employees for 2004. The Teamsters do not represent any Overnite Transportation employees.

For the year ended December 31, 2004, Overnite Transportation had operating revenue of $1,466.6 million
and operating expenses of $1,370.3 million, resulting in operating income of $96.3 million and an operating ratio
of 93.4%.

Motor Cargo

As of December 31, 2004, Motor Cargo operated 37 service center facilities in the western United States
and had 1,788 full-time and part-time employees and an average of 1,826 full-time and part-time employees for
2004. Motor Cargo employees at facilities located in Salt Lake City, Utah and Reno, Nevada, approximately 11%
of the total Motor Cargo workforce, are represented by the Teamsters, with current agreements terminating on
December 1, 2005 and December 1, 2006, respectively. Although the agreements cover most of the employees at
these two facilities, less than half of these covered employees are union members. Each of the two agreements
provides that covered employees will remain in the Motor Cargo pension plan and that the plan can be changed
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or improved but not eliminated during the term of the agreement. Only the Reno contract requires employees to
be included in the union’s healthcare plan. Employees covered by the Salt Lake City contract have the option of
remaining in the company’s plan or participating in the union plan.

For the year ended December 31, 2004, Motor Cargo had operating revenue of $180.9 miilion and operating
expenses of $168.6 million, resulting in operating income of $12.3 million and an operating ratio of 93.2%.

Effects of the Separation from Union Pacific

Prior to November 5, 2003, our employees participated in various Union Pacific incentive and retention
stock plans and our historical results of operations include the expense associated with these plans. These plans
were subject to various vesting and service requirements. Immediately prior to the Divestiture Transaction and
the initial public offering, Union Pacific waived the vesting and employment requirements under certain of these
plans for our employees. The waiving of the vesting and employment requirements resulted in a non-recurring
accelerated recognition of expenses under these incentive and retention plans. As a result, we recorded
non-recurring costs of $7.7 million in the fourth quarter of 2003. These non-recurring costs will not have a
continuing effect on our financial results in future periods.

In connection with the initial public offering, we awarded 20 shares of our common stock to each of our
full-time employees and 10 shares of our common stock to each of our part-time employees who had been
employed by us for at least 12 months before the completion of the initial public offering. These shares vested
and became transferable immediately upon grant of the awards. We awarded an aggregate amount of 260,620
shares of our common stock to these employees. This award resulted in non-recurring costs of $6.2 million,
which were recorded in the fourth quarter of 2003. We also incurred $0.2 million of miscellaneous non-recurring
costs related to the initial public offering.

In connection with the initial public offering, we awarded an aggregate amount of 153,000 shares of
restricted common stock to certain executives. These shares vest and become transferable on November 5, 2006.
This award resulted in costs of $0.2 million, which were recorded in the fourth quarter of 2003. The expense of
the shares granted, which totaled approximately $3 million, represents unearned compensation and will be
recognized over a 36 month vesting period with 22 months remaining at December 31, 2004. Also, in connection
with the initial public offering, certain executives were awarded options to purchase an aggregate of 340,000
shares of common stock at the initial public offering price of $19.00 per share. The options vest in three equal
annual installments beginning on November 5, 2004. There is currently no expense associated with the stock
options as all options granted had an exercise price equal to the market value of the underlying common stock on
the date of the grant. Financial Accounting Standards Board (“FASB”) Statement 123 (Revised December 2004),
“Accounting for Stock-Based Compensation” (“FASB Statement No. 123”), which becomes effective on July 15,
2005, requires that the expense related to unvested options be recognized in financial statements for 2005 and
beyond. See Note 1 of the consolidated financial statements under Item 8 under the heading “Stock-based
compensation” for a discussion on the effect the options would have on the net income of the company if it had
applied the fair value recognition provisions of FASB Statement No. 123,

Year Ended December 31, 2004 Compared to Year Ended December 31, 2003
Operating Revenue

Effective January 1, 2004, LTL operating revenue is defined to include all shipments less than 10,000
pounds and TL operating revenue is defined to include all shipments 10,000 pounds or more. Previously LTL and
TL operating revenue were determined by weight and shipment size as measured in cubic or linear feet.
Operating revenue for 2003 under this heading was recalculated on a basis consistent with the above definition.

Tables 5 and 6 include the components of operating revenue for the years ended December 31, 2004 and
2003. Operating revenue is affected by weight hauled, LTL revenue per LTL hundredweight including LTL fuel
surcharge (“LTL Rate Factor”), and volume of shipments of our dedicated truckload service.
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TABLE 5

Increase %
(D ) Ch

Operating Revenue by Source Year Ended December 31, %::;e]gse fr?)?r%e
(amounts in thousands of dollars, except for percentages): 2004 2003 2003 2003
LTL: Overnite Transportation ..................c.ouuvnn... $1,291,988 $1,178,562 $113,426 9.6%
LTL: Motor Cargo .. ..ottt e 153,527 136,572 16,955 124

Total LTL .. ... e 1,445,515 1,315,134 130,381 9.9%
TL: Overnite Transportation ............. .. ... cveuoon... 93,024 73,879 19,145 25.9%
TL:Motor Cargo ... 18,889 16,473 2,416 147

Total TL ... 111,913 90,352 21,561 23.9%
Dedicated TL . ... ... e 81,571 62,950 18,621  29.6%
Other operating revenue ..............ccviirinnineenn. 8,462 7,027 1,435 204

Consolidated Operating Revenue ..................... $1,647461 $1475463 $171998 11.7%

Operating revenue was $1,647.5 million in 2004, an increase of $172.0 million, or 11.7%, from $1,475.5
million in 2003. As shown in Table 5, we monitor operating revenue by business segment, and then by LTL, TL
and other sources of operating revenue.

TABLE 6
Increase %

Operating Measures Year ended December 31, (D?f';f;lse) Ci!:'?:fe
Weight hauled (millions of pounds): 2004 2003 2003 2003
P 9,182.3 8,501.4 680.9 8.0%
0 1,846.3 1,511.4 3349 222

Total ..o e 11,028.6 10,0128 1,0158 10.1%
Overnite Transportation Dedicated TL Shipments (in thousands) . . . 86.5 78.4 81 10.3%
LTL weight per LTL shipment {pounds) ...................... 957 890 67 7.5
LTL revenue per LTL hundredweight (including fuel surcharge) ... $ 1574 $§ 1547 $ 0.27 1.7
LTL revenue per LTL hundredweight (excluding fuel surcharge) .. $ 1483 $ 1498 $ (0.15) (1.0)
Length of haul (miles) ............. ... .. ... ... ... ........ 771 784 (13) (1.6)

As shown in Table 6, we monitor seven key performance statistics in the analysis of our operating revenue.
LTL volume and the LTL Rate Factor, including fuel surcharge, both increased compared to 2003, reflecting the
stronger domestic economy, our general rate increase implemented in the second quarter and increased fuel
surcharge revenue. On a consolidated level, the 8.0% increase in LTL volume contributed approximately $105.2
million in additional operating revenue. The 1.7% increase in the LTL Rate Factor contributed approximately
$24.8 million in additional operating revenue. The 23.9% increase in TL operating revenue resulted primarily
from the 22.2% increase in TL volume. The 29.6% increase in our operating revenue from the dedicated
truckload segment was the result primarily of the 10.3% increase in shipment volume as we expanded our service
to existing customers and attracted several large new customers in 2004.

Operating revenue at Overnite Transportation was $1,466.6 million in 2004, an increase of $151.2 million,
or 11.5%, from $1,315.4 million in 2003. This increase resulted from a 7.9% increase in LTL volume from
7,449.7 million pounds in 2003 to §,036.3 million pounds in 2004. This increase in volume contributed
approximately $92.8 million in additional operating revenue. The LTL Rate Factor, including fuel surcharges for
Overnite Transportation, increased by 1.6% from $15.82 in 2003 to $16.08 in 2004. This rate factor increase
contributed approximately $20.8 million in additional operating revenue. Operating revenue from our dedicated
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truckload service increased by $18.6 million, or 29.6%, resulting primarily from a 10.3% increase in shipments.
Our TL service contributed $19.1 million in additional operating revenue resulting primarily from a 24.2%
increase in volume,

Operating revenue at Motor Cargo was $180.9 million in 2004, an increase of $20.8 million, or 13.0%, from
$160.1 million in 2003. LTL volume increased 9.0% and TL volume increased 14.4%. The LTL Rate Factor,
including fuel surcharges for Motor Cargo, increased by 3.2% from $12.99 in 2003 to $13.40 in 2004. Other
operating revenues increased $1.4 million.

Operating Expenses

For the year ended December 31, 2004 operating expenses as compared to actual and pro forma 2003 as
described under the caption “Year Ended December 31, 2004 Compared to Pro Forma Year Ended December 31,
2003” are analyzed in Table 7. Operating expenses compared to 2003 were primarily affected by changes in
salaries, wages and employee benefits; supplies and expenses; claims and insurance; rents and purchased
transportation; and other expenses. The discussion of our calculation of pro forma items and reconciliation to the
most directly comparable financial measure calculated in accordance accounting principles generally accepted in
the United States (“GAAP”) begins on page 29. Discussion and analysis of these items follows.

TABLE 7
Year Ended December 31,
%o
% Change
Change  from
Pro Forma from Pro

(amounts in thousands of dollars except percentages) 2004 2003 2003(1) 2003 Forma
Salaries, wages and employee benefits .. .......... $ 947592 §$ 884,053 $ 870,804 7.2% 8.8%
Supplies and expenses ......... ... ... .. ... 155,637 124,887 124,887 24.6 24.6
Operating taXes .. .. ...ovtn e 55,569 52,738 52,738 5.4 54
Claimsandinsurance ......................... 50,765 54,706 56,778  (7.2) (10.6)
Rents and purchased transportation . ............. 177,557 157,513 157,513 127 12.7
Communication and utilities . .. ................. 20,772 20,937 20,937 (0.8) 0.8)
Depreciation ........... ... i 58,522 57,169 57,589 2.4 1.6
Other .o e 72,418 56,108 58,806 2_9;1 23.1
Total Operating Expenses . ..................... $1,538,832 $1,408,111 $1,400,052 9.3% 9.9%
OperatingRatio . ........ . ... ... i, 93.4% 95.4% 94.9%

(1) Overnite became a stand-alone public company on November 5, 2003, as a result of the Divestiture
Transaction. Pro forma results are a non-GAAP measure and have been provided to present results as if we
had been a public entity beginning January 1, 2003. For further information see the pro forma discussion
beginning on page 29, below.

Operating expenses were $1,538.8 million in 2004, an increase of $130.7 million, or 9.3%, from $1,408.1
million in 2003. As a percentage of operating revenue, operating expenses decreased from 95.4% in 2003 to
93.4% in 2004. Operating expenses for 2003 included $14.1 million of non-recurring costs related to the initial
public offering and $1.1 million of stand-alone expenses in November and December, which represent ongoing
incremental costs to operate as an independent, public company. Operating expenses at Overnite Transportation
were $1,370.3 million for 2004, an increase of $113.7 million, or 9.0%, from $1,256.6 million in 2003. Operating
expenses at Motor Cargo were $168.6 mitlion for 2004, an increase of $17.1 million, or 11.3%, from $151.5
million in 2003.

Salaries, wages and employee benefits were $947.6 million in 2004, an increase of $63.5 million, or 7.2%,
from $884.1 million in 2003. Salaries, wages and employee benefits as a percentage of operating revenue were
57.5% and 59.8% in 2004 and 2003, respectively.
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Salaries and wages were $656.0 million in 2004, an increase of $36.3 million, or 5.9%, from $619.7 million
in 2003 but as a percentage of revenue salaries and wages were 39.8% and 42.0% for 2004 and 2003,
respectively. The increase in salaries and wages was due to wage inflation and a 3.5% increase in the average
number of employees over the period. The increase in the number of employees was primarily due to staffing
required to handle the 8.0% increase in LTL tonnage shipped.

Employee benefits were $291.5 million in 2004, an increase of $27.1 million, or 10.2%, from $264.4 million
in 2003. Employee benefit expenses were primarily affected by healthcare cost increases, additional pension
expenses and the 3.5% increase in the average number of employees. Expenses related to pension and other
postretirement benefits were $53.0 million in 2004, an increase of $12.0 million, or 29.3%, from $41.0 million in
2003. This increase was primarily attributable to the lower than expected returns on pension assets in the years
2000, 2001 and 2002. The cost of healthcare benefits for active employees was $82.8 million in 2004, an increase
of $10.3 million, or 14.2%, from $72.5 million in 2003. Included in salaries, wages and employee benefits for the
year ended December 31, 2003 is $14.1 million in non-recurring expenses related to the vesting of awards
granted under Union Pacific compensation plans in connection with the Divestiture Transaction and the grant of
shares of our common stock to our employees in connection with the initial public offering.

Supplies and expenses were $155.6 million in 2004, an increase of $30.7 million, or 24.6%, from $124.9
million in 2003. Supplies and expenses as a percentage of operating revenue increased to 9.4% in 2004 from
8.5% in 2003. The increase was primarily due to the increase in fuel expense, which added $25.8 million in
incremental expenses. Fuel expense was higher in 2004 as a result of higher fuel prices during the period ($1.21
per gallon average in 2004 compared to $.92 per gallon average in 2003, including transportation costs and
excluding taxes). Maintenance and facilities supplies expenses were $67.3 million in 2004, an increase of $5.0
million, or 8.0%, from $62.3 million in 2003. We expect this level of maintenance and facilities supply expense
as a percentage of revenue to continue in the near term.

Claims and insurance expenses were $50.8 million in 2004, a decrease of $3.9 million, or 7.2%, from $54.7
million in 2003. Claims and insurance expenses as a percentage of operating revenue decreased from 3.7% in 2003
to 3.1% in 2004. We decreased our provision for losses resulting from injury liability and property damage by $3.4
million during 2004 due to a reduction in accident frequency. Our provision for cargo losses decreased by $2.6
million, or 9.1%, during 2004 due primarily to decreases in the absolute number of claims received resulting from
several training and awareness initiatives that were implemented during the year. Other insurance expenses
increased by $2.1 million in 2004 reflecting our increased insurance requirements as a stand-alone company.

Rents and purchased transportation expenses were $177.6 million in 2004, an increase of $20.1 million, or
12.7%, from $157.5 million in 2003. Rents and purchased transportation expenses as a percentage of operating
revenue remained relatively flat at 10.8% and 10.7% for the years ended December 31, 2004 and 2003, respectively.
The cost related to our use of these resources was $98.3 million in 2004, an increase of $16.5 million, or 20.2%,
compared to $81.8 million in 2003. The significant components to this increase in costs were incurred in response to
our effort to provide a high level of service to both our existing customers and the new customers that we gained.
These costs include the use of other trucking carriers for both inter-city and local delivery services to supplement
our resources as we absorbed the increased volume and also reflect increases in the rates charged by third-party
carriers, primarily related to higher costs such as fuel and insurance. The use of temporary, short term rental of
drivers (with and without equipment) to supplement our delivery operations was $23.1 million in 2004, an increase
of $3.2 million, or 16.1%, from $19.9 miilion in 2003. Building, office and equipment rents were $11.2 million in
2004, a decrease of $1.1 million, or 8.9%, compared to $12.3 million in 2003.

Other expenses were $72.4 million in 2004, an increase of $16.3 million, or 29.1%, from $56.1 million in
2003. Other expenses were 4.4% of operating revenue in 2004, compared to 3.8% in 2003. Our provision for
uncollectible revenue increased by $7.8 million in 2004 as a result of higher shipment levels with existing
customers, shipments from new customers and due to the 2003 provision for uncollectible revenue being lower
than normal as a result of improved collections. The cost of computer hardware and software maintenance
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increased by $1.7 million as we relocated our data center from a Union Pacific facility and became solely
responsible for systems maintenance. Corporate expenses increased by $1.5 million reflecting our new corporate
structure as an independent public company.

Operating Income

Operating income was $108.6 million in 2004, an increase of $41.2 million, or 61.3%, from $67.4 million in
2003. Our operating ratio improved to 93.4% in 2004, compared to 95.4% in 2003. Operating income at Overnite
Transportation was $96.3 million in 2004, an increase of $37.5 million, or 63.8%, from $58.8 million in 2003.
The operating ratio for Overnite Transportation was 93.4% in 2004, compared to 95.5% in 2003. Operating
income at Motor Cargo was $12.3 million, an increase of $3.8 million, or 44.7%, from $8.5 million in 2003. The
operating ratio for Motor Cargo was 93.2% in 2004, compared to 94.7% in 2003. Operating income for 2003
includes $14.1 million of non-recurring expenses related to the Divestiture Transaction and initial public offering
and $1.1 million in stand-alone costs resulting from the initial public offering. Operating income for Overnite
Transportation includes $12.7 million of non-recurring expenses related to the initial public offering and $1.1
million in stand-alone expenses resulting from the Divestiture Transaction. Operating income for Motor Cargo
includes $1.4 million of non-recurring expenses related to the initial public offering.

Other Income and Expense [tems

Intercompany interest income from Union Pacific ended with the Divestiture Transaction and was $12.4
million in 2003. Interest expense for 2004 was $5.4 million, an increase of $3.3 million from $2.1 million in 2003
primarily as a result of initial debt totaling $129.0 million incurred in connection with the Divestiture Transaction.

Income Taxes

Income taxes were $40.7 million in 2004, at an effective tax rate of 39.1%, compared to $31.3 million in
2003, at an effective tax rate of 40.0%. The decrease in the effective tax rate results primarily from the resolution
of a state audit liability that decreased income tax expense by $0.9 million.

Net Income

As a result of the foregoing, net income was $63.3 million in 2004, an increase of $16.4 million, or 35.1%,
from $46.9 million in 2003. Overnite Transportation contributed $55.6 million in net income in 2004, compared
to $41.3 million in net income in 2003. Motor Cargo contributed $7.7 million of net income in 2004 and $5.5
million in net income in 2003.

Year Ended December 31, 2003 Compared to Year Ended December 31, 2002

Operating Revenue. Effective January 1, 2004, LTL operating revenue are defined to include all shipments
less than 10,000 pounds and TL operating revenue are defined to include all shipments 10,000 pounds or more.
Previously LTL and TL operating revenue were determined by weight and shipment size as measured in cubic or
linear feet. Operating revenue for 2003 was recalculated on a basis consistent with the above definition for the
“Year Ended December 31, 2004 Compared to Year Ended December 31, 2003” section above. However
because we were unable to recalculate revenue for 2002 on the same basis, the following discussion presents
2003 operating revenue on a basis consistent with the prior definition to provide operating revenue comparable to
the year ended December 31, 2002. Total operating revenues are not affecied.

Operating revenue was $1,475.5 million in 2003, an increase of $123.7 million, or 9.1%, from $1,351.8
million in 2002. Operating revenue is impacted by six components: LTL volume (tonnage shipped), LTL revenue
per LTL hundredweight excluding fuel surcharges (“LTL Rate Factor, excluding fuel surcharge™), dedicated
truckload service, fuel surcharges, truckload service and other services. The $123.7 million or 9.1% increase in
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operating revenue resulted from an increase in LTL volume, which contributed approximately $67.0 million in
additional operating revenue, and an increase in the LTL Rate Factor, excluding fuel surcharge, which
contributed approximately $23.9 million in additional operating revenue. The increase in operating revenue in
2003 was also due to increased volume in our dedicated truckload service, which accounted for approximately
$12.9 million of the increase in operating revenue, and a $20.0 million increase in revenue from fuel surcharges.
In terms of volume, LTL tonnage shipped was 9,172.1 million pounds during 2003, an increase of 478.9 million
pounds, or 5.5%, from 8,693.2 million pounds shipped during 2002. The closure of Consotidated Freightways in
September 2002 was a primary driver of the increase in LTL tonnage. Our LTL rate factor, excluding fuel
surcharge was $14.27 in 2003, an increase of 1.8% from $14.01 in 2002. This increase was primarily the result of
our general annual rate increase. The $12.9 million, or 25.7%, increase in operating revenue from our dedicated
truckload service resulted primarily from a 13.2% increase in shipments as a significant customer elected to
outsource the management of its private fleet with us. Operating revenue from fuel surcharges was $44 .4 million
in 2003, an increase of $20.0 million, or 82.2%, from $24.4 million in 2002, as a result of increased fuel costs in
the current year. Our truckload service and other revenue sources together combined for a net decrease in
operating revenue of $0.1 million.

Operating revenue at Overnite Transportation was $1,315.4 million in 2003, an increase of $107.2 million,
or 8.9%, from $1,208.2 million in 2002. This increase resulted from a 4.9% increase in LTL volume from
7,741.4 mllion pounds in 2002 to 8,120.4 million pounds in 2003. This increase in volume contributed
approximately $53.7 million in additional operating revenue. The LTL Rate Factor, excluding fuel surcharge at
Overnite Transportation increased by 2.2% from $14.17 in 2002 to $14.49 in 2003. This rate factor increase
contributed approximately $25.7 million in additional operating revenue. Operating revenue from our dedicated
truckload service increased by $12.9 million, or 25.7%, resulting primarily from a 13.2% increase in shipments.
Operating revenue from fuel surcharges was $39.6 million in 2003, an increase of $17.6 million, or 80.2%, from
$22.0 million in 2002, as a result of increased fuel costs in the current period. Our truckload service and other
revenue sources together combined for a net decrease of $2.7 million, on lower volume.

Operating revenue at Motor Cargo was $160.1 million in 2003, an increase of $16.5 million, or 11.4%, from
$143.6 million in 2002. LTL volume increased 10.5% and contributed approximately $13.6 million. An increase
of $2.5 million in fuel surcharges was partially offset by a $1.2 million reduction in revenue due to a decrease in
the LTL Rate Factor, excluding fuel surcharge. The lower LTL Rate Factor, excluding fuel surcharge was
primarily attributed to a slight reduction in the average length of haul. Other revenues increased $1.6 million.

Operating Expenses. Operating expenses were $1,408.1 million in 2003, an increase of $127.4 million, or
9.9%, from $1,280.7 million in 2002. As a percentage of operating revenue, operating expenses increased from
94.7% in 2002 to 95.4% in 2003. Operating expenses for 2003 included $14.1 million of non-recurring costs
related to the initial public offering and $1.1 million of stand-alone expenses which represent incremental costs
resulting from the initial public offering. Operating expenses at Overnite Transportation were $1,256.6 million
for 2003, an increase of $109.5 million, or 9.5%, from $1,147.1 million in 2002. Operating expenses at Motor
Cargo were $151.5 million for 2003, an increase of $17.8 million, or 13.3%, from $133.7 million in 2002.

Salaries, wages and employee benefits were $884.1 million in 2003, an increase of $77.0 million, or 9.5%,
from $807.1 million in 2002. Salaries, wages and employee benefits as a percentage of operating revenue were
59.8% in both years.

Salaries and wages were $619.7 million in 2003, an increase of $48.1 million, or 8.4%, from $571.6 million
in 2002 but as a percentage of revenue salaries and wages was 42.0% and 42.3% for 2003 and 2002, respectively.
The increase in salaries and wages was due to wage inflation and a 4.1% increase in the average number of
employees over the period. This increase was partially offset by lower linehaul miles and wages resulting from a
loading initiative which began in January 2003 that focused on increasing load density in long-haul lanes. The
increase in the number of employees was primarily due to staffing required to handle the 5.5% increase in LTL
tonnage shipped.
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Employee benefits were $264.4 million in 2003, an increase of $28.9 million, or 12.3%, from $235.5 million
in 2002. Employee benefit expenses were primarily affected by pension and other post employment cost
increases and the 4.1% increase in the average number of employees. Expenses related to pension and other
postretirement benefits were $40.9 million in 2003, an increase of $4.5 million, or 12.4%, from $36.4 million in
2002. This increase was primarily attributable to the lower than expected returns on pension assets in the years
2000, 2001 and 2002 and declines in interest rates used to discount the liability. In addition, the cost of healthcare
benefits for active employees was $72.5 million in 2003, an increase of $7.8 million, or 12.1%, from $64.7
million in 2002. Workmens compensation was $26.2 million an increase of $5.8 million, or 28.4%, from $20.4
million in 2002. This increase was primarily attributable to a few severe injuries during 2003. Payroll tax
expense was $53.8 million in 2003 an increase of $4.6 million, or 9.3%, from $49.2 million in 2002 primarily as
a result of the $48.1 million increase in salaries and wages described above. Included in salaries, wages and
employee benefits for the year ended December 31, 2003 is $14.1 million in non-recurring expenses related to
the vesting of awards granted under Union Pacific compensation plans in connection with the Divestiture
Transaction and the grant of shares of our common stock to our employees in connection with the initial public
offering. Included in salaries, wages and benefits for the year ended December 31, 2003 is $0.2 million in
stand-alone costs for additional salaries and wages related to the our operations following the Divestiture
Transaction.

Supplies and expenses were $124.9 million in 2003, an increase of $22.9 million, or 22.5%, from $102.0
million in 2002. Supplies and expenses as a percentage of operating revenue increased to 8.5% in 2003 from
7.5% in 2002. The increase was primarily due to the increase in fuel expense, which added $14.8 million in
incremental expenses. Fuel expense was higher in 2003 as a result of higher fuel prices during the period ($.92
per gallon average in 2003 compared to $.74 per gallon average in 2002, including transportation costs and
excluding taxes). Maintenance and facilities supplies expenses were $62.3 million in 2003, an increase of $8.0
million, or 14.7%, from $54.3 million in 2002. We expect this level of maintenance and facilities supply expense
as a percentage of revenue to continue in the near term.

Claims and insurance expenses were $54.7 million in 2003, an increase of $11.5 million, or 26.6%, from
$43.2 million in 2002. Claims and insurance expenses as a percentage of operating revenue increased from 3.2%
in 2002 to 3.7% in 2003. We increased our provision for losses resulting from injury and property damage by
$6.8 million during 2003 due to a few severe injuries and damages in the beginning of the year. Our provision for
cargo Josses increased by $3.9 million, or 15.7%, during 2003 due primarily to increases in the absolute number
of claims received resulting from changes in loading practices related to increasing density on long-haul lanes, a
contract change with a large customer with regard to liability limits and, to a lesser extent, a 2% increase in the
number of shipments handled. Claims and insurance expenses for the year ended December 31, 2003 included
$0.4 million in stand-alone costs related to the Divestiture Transaction.

Rents and purchased transportation expenses were $157.5 million in 2003, an increase of $12.2 million, or
8.4%, from $145.3 million in 2002. Rents and purchased transportation expenses as a percentage of operating
revenue did not change from 10.7% in 2002. The significant components to this increase in costs were incurred
in response to the closure of Consolidated Freightways and our effort to provide a high level of service to both
our existing customers and the new customers that we gained. These costs include the use of other trucking
carriers for both inter-city and local delivery services to supplement our resources as we absorbed the increased
volume. The cost related to our use of these resources was $81.8 million in 2003, an increase of $14.4 million, or
21.4%, compared to $67.4 million in 2002. The use of temporary, short term rental of drivers (with and without
equipment) to supplement our delivery operations was $19.9 million in 2003, an increase of $1.7 million, or
9.3%, from $18.2 million in 2002. These cost increases were offset by a reduction in the use of rail carriers to
provide long distance delivery support, which was $28.1 million in 2003, a decrease of $3.6 million, or 11.4%,
compared to $31.7 million in 2002.

Other expenses were $56.1 million in 2003, an increase of $2.2 million, or 4.1%, from $53.9 million in
2002. Other expenses were 3.8% of operating revenue in 2003, a slight decrease from 4.0% in 2002. Legal fees
increased by $2.5 million as 2002 expenses included the favorable settlement of labor-related matters that
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decreased our costs by $4.0 million. General supplies and maintenance increased by $1.9 million, compared to
2002. Professional services increased $1.0 million from 2002. Other miscellaneous items included in other
operating expense increased by $2.4 million in 2003 compared to 2002. Significant progress was made on the
collection of our aged accounts receivable and therefore we reduced our provision for bad debt by $5.6 million,
compared to 2002. Other expenses for the year ended December 31, 2003 included $0.5 million in stand-alone
costs related to the Divestiture Transaction.

Operating Income. Operating income was $67.4 million in 2003, a decrease of $3.6 million, or 5.2%, from
$71.0 million in 2002. Our operating ratio increased to 95.4% in 2003, compared to 94.7% in 2002. Operating
income at Overnite Transportation was $58.8 million in 2003, a decrease of $2.3 million, or 3.7%, from $61.1
million in 2002. The operating ratio for Overnite Transportation was 95.5% in 2003, compared to 94.9% in 2002.
Operating income at Motor Cargo was $8.5 million, a decrease of $1.5 million, or 14.4%, from $10.0 million in
2002. The operating ratio for Motor Cargo was 94.7% in 2003, compared to 93.1% in 2002. Operating income
for 2003 includes $14.1 million of non-recurring expenses related to the Divestiture Transaction and initial public
offering and $1.1 miilion in stand-alone costs resulting from the initial public offering. Operating income for
Overnite Transportation includes $12.7 million of non-recurring expenses related to the initial public offering
and $1.1 million in stand-alone expenses resulting from the Divestiture Transaction. Operating income for Motor
Cargo includes $1.4 million of non-recurring expenses related to the initial public offering.

Other Income and Expense Items. Intercompany interest income was $12.4 million in 2003, a decrease of
$6.7 million, or 34.9%, from $19.1 million in 2002. The reduction in intercompany interest income resulted from
the decrease in the intercompany receivable balance from Union Pacific as a result of pension contributions of
$126.5 million in the second half of 2002. In addition, the total for 2003 only includes interest income for the
period prior to November 5, 2003, We no longer receive interest income from Union Pacific. Interest expense for
2003 was $2.1 million, an increase of $0.9 million from $1.2 million in 2002, primarily as a result of debt
totaling $128 million incurred in connection with the Divestiture Transaction.

Income Taxes. Income taxes were $31.3 million in 2003, at an effective tax rate of 40.0%, compared to $1.6
million in 2002, at an effective tax rate of 1.8%. During 2002, our results reflected a resolution with the Internal
Revenue Service in which a portion of Union Pacific’s acquisition costs associated with its 1986 acquisition of
Overnite Transportation became tax deductible, resulting in a non-recurring benefit of $33.7 million, which was
accounted for as a reduction of income tax expense. Without this non-recurring tax benefit, income taxes in 2002
would have been $35.3 million with an effective tax rate of 39.0%.

Net Income. As a result of the foregoing, net income was $46.9 million in 2003, a decrease of $41.9 million,
or 47.2%, from $88.8 million in 2002. This decrease was primarily a result of a tax benefit of $33.7 million
which was accounted for as a reduction of income tax in the third quarter of 2002 and the $14.1 million pre-tax
non-recurring expense and $1.1 million pre-tax stand-alone expenses incurred in 2003, as described above.
Overnite Transportation contributed $41.3 million in net income in 2003, compared to $82.5 million in net
income in 2002. Motor Cargo contributed $5.5 million of net income in 2003 and $6.3 million in net income in
2002.

Year Ended December 31, 2004 Compared to Pro Forma Year Ended December 31, 2003

As described in “Corporate Structure” in Item 1 of this annual report on Form 10-K, we became a
stand-alone public company on November 5, 2003, as a result of the Divestiture Transaction. Pro forma results
have been provided to present results as if we had been a public entity for the entire year ended December 31,
2003.

We have included pro forma net income, pro forma operating income and pro forma operating ratio,
including applicable pro forma earnings per share amounts for 2003. These pro forma financial measures are
alternatives to financial measures determined in accordance with GAAP. They should not be considered in
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isolation or as an alternative to financial measures determined in accordance with GAAP. Set forth below is a
reconciliation of these pro forma non-GAAP financial measures to the most directly comparable financial
measures calculated and reported in accordance with GAAP.

We have included these non-GAAP financial measures to reflect our operations and financial performance
as an independent, stand-alone entity. Management believes that these non-GAAP financial measures are more
reflective of our continuing operations as they present investors with information about the impact of the
Divestiture Transaction on our operations and, in doing so, improve transparency to investors and enhance
period-to-period comparability of operations and financial performance.

Pro forma operating income for the year ended December 31, 2003 excludes $13.2 million in non-recurring
incremental expenses related to the accelerated vesting of awards granted under Union Pacific compensation
plans and the initial public offering related grant of shares of our stock to employees, as shown in Table 8 below.
Pro forma operating income includes the estimated effects of the incremental stand-alone operating expenses,
calculated from January 1 of the year, as shown in the table below.

Pro forma net income excludes the estimated after-tax effects of $12.4 million of intercompany interest
income previously received from Union Pacific and the estimated after-tax effect of the $13.2 million non-
recurring incremental expenses discussed above.

Table 8 reconciles these pro forma measures to the most comparable financial measures reported in
accordance with GAAP:
TABLE 8

Year Ended December 31,
(amounts in thousands, except share, per share and operating ratio data) 2003

Operating income as reported .. ... ... i $ 67352
Add: incremental pre-tax expenses for Union Pacific compensation plans,

initial public offering related stock grantandother ......... .. .. .. ... 13,249
Less: pro forma calculation of incremental ten months of stand-alone

BXPEIISES &« o e ettt et e e e e e e e e e 5,190
Pro forma operating income . ............ ..ottt $ 75411
Pro forma operating ratio . .......... ... . ... i i 94.9%
Net income as reported . .. ..ottt $ 46,859
Add: after-tax incremental non-recurring expenses for Union Pacific

compensation plans, initial public offering related stock grant and other .. 7,944
Less: pro forma calculation of incremental ten months of stand-alone

EXPEIISES « ¢ o v e et et e e e e e e 3,112
Less: elimination of intercompany interest income . .................... 7.441
Less: pro forma calculation of ten months of interest expense ... .......... 2,433

Proformanet iNCOME . .. ... ... .. . e $ 41,817

Pro forma earnings per share(!):

BasiC L 5 1.50

Diluted . ... o e 1.50
Shares cutstanding(:

Basic .. 27,788,557

Diluted ... 27,959,310

(1) Pro forma net income per share—basic and pro forma net income per share—diluted for 2003 treat the
shares issued and options granted resulting from the Divestiture Transaction and the initial public offering
as being outstanding for the entire year.
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Liquidity and Capital Resources

Net cash provided by operating activities was $126.0 million in 2004, an increase of $5.4 million from
$120.6 million in 2003. Net cash from operations is attributable primarily to net income, adjusted for
depreciation, changes in working capital items and pension plan contributions. During 2004, we contributed
$55.9 million to our pension plans. We contributed $62.2 million to our pension plans in 2003.

Our business requires ongoing capital investments, particularly for replacement of revenue equipment, such
as tractors, trailers and trucks. Capital expenditures totaled $83.1 million, $57.9 million and $64.6 million during
2004, 2003 and 2002, respectively, detailed in Table 9:

TABLE 9
Year Ended December 31,
2004 2003 2002
(Thousands of Dollars)

Revenue equipment ... ........uurreerrrnnerreenn. $52,053  $29,590  $42,402
Land and buildings . .......... ... oo, 15,193 14,596 10,205
Technology equipment and software ................. 8,271 5,314 6,325
Otherequipment . ......... . ... .. ... 7,608 8,374 5,633
Total capital expenditures ......................... $83,125  $57.874  $64,565

During 2004, we placed in service 856 tractors and 1,119 trailers and we acquired an additional 163 trailers
late in the year that will be placed in service in early 2005. The $25.3 million increase in capital expenditures in
2004 over 2003 is primarily the result of growth in our business.

During 2004, under the Overnite Transportation brand name, we acquired a service center in Denver,
Colorado, which will replace a smaller facility in the same metropolitan area. We will renovate the acquired
service center and place it in service in the first quarter of 2005. The smaller facility in Denver will then be sold
or leased.

Historically, our capital expenditures have been funded primarily through cash provided by operations and,
to a lesser extent, by the proceeds from sales of used equipment and facilities. We generated cash proceeds from
the sale of facilities and used tractors and trailers in the amount of $1.2 million, $1.0 million and $7.9 million in
2004, 2003 and 2002, respectively.

Concurrent with the Divestiture Transaction, Overnite and Overnite Transportation entered into a $300
million credit agreement (the “Credit Agreement”) with a syndicate of lenders. The Credit Agreement provided
for aggregate commitments consisting of a term loan facility of $125 million and a revolving loan facility of
$175 million, of which up to a maximum of $150 million was available for the issuance of letters of credit.
Borrowings under the term loan in the amount of $125 million and $3 million under the revolving loan were used
to pay the cash dividend to Union Pacific in connection with the Divestiture Transaction.

On November 3, 2004, we amended and restated the Credit Agreement (the “Amended Credit Agreement”)
to reduce the total credit availability to $250 million. We increased the revolving loan commitment to $250
million, of which $175 million can be used for the issuance of letters of credit, and we converted all outstanding
term loans to revolving loans so that the outstanding principal amount of all term loans and term loan
commitments was reduced to zero.

The terms of the Amended Credit Agreement also permit us, at our option, to increase the aggregate
revolving commitments under the facility to $400 million, either by adding additional lenders or by agreeing with
existing lenders to increase their commitments. The revolving loan facility has a maturity date of November 3,
2009. The Amended Credit Agreement contains affirmative and negative covenants customary for financings of
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this type. The financial covenants define a maximum leverage ratio and a minimum fixed charge coverage ratio.
Obligations under the Amended Credit Agreement are guaranteed by Overnite and certain of our domestic
subsidiaries, including Motor Cargo, and are secured by a first priority lien and security interest in all of the
capital stock of Overnite Holding, Overnite, Inc. and Overnite Transportation, as well as all of the capital stock
held by Overnite Transportation and any guarantor under the Credit Agreement. We maintained compliance with
all of the covenants contained in the Credit Agreement and the Amended Credit Agreement through 2004 on a
quarterly basis.

Borrowings under the revolving loan facility bear interest, at our option, at either adjusted LIBOR plus a
margin, which is based on our leverage ratio or the alternate base rate. Based on $96 million, the amount
outstanding under the revolving loan facility at December 31, 2004, and an interest rate of 3.31% at December
31, 2004, our annual interest expense would be approximately $3 million dollars. A change of 0.5% in the
interest rate will increase or decrease our interest expense by approximately $0.5 million on an annual basis at
the current levels of debt.

On December 17, 2004, Overnite Transportation entered into an accounts receivable securitization facility
with a bank and an issuer of commercial paper administered by the bank. The facility provides for the issuance of
letters of credit, or in the alternative, borrowings, of up to an aggregate amount of $100 million, depending on the
level of eligible trade accounts receivable. We use letters of credit to secure our obligations for worker’s
compensation programs, other insurance programs and other obligations. Letters of credit outstanding under the
facility amounted to $68.2 million as of December 31, 2004. The receivables facility is renewable annually and
the scheduled expiration date is December 16, 2005. Under limited circumstances, primarily a decrease in the
level of trade accounts receivable, the bank and the issuer of commercial paper can terminate the facility prior to
the expiration date. This would result in the requirement to cash collateralize any outstanding letters of credit
and/or repay any related outstanding indebtedness.

We currently pay regular quarterly dividends on our common stock at a rate of $0.04 per share ($0.16 per
share on an annual basis). The declaration and amount of dividends is subject to the discretion of our board of
directors and will depend upon various factors, including our net income, financial condition, cash requirements,
future prospects and other factors deemed relevant by our board of directors.

Based on our current level of operations and our anticipated growth, we believe that cash flow from
operations and other available sources of liquidity, including borrowings under our credit facility or receivables
securitization program, will be sufficient to fund our operations for the next 12 months and for our currently
anticipated needs beyond that period. Our business has significant operating cash requirements. If our cash
requirements are high or our cash flow from operations is low during particular periods, we may need to seek
additional financing, which may be costly or difficult to obtain.

Contractual Obligations and Commercial Commitments

We have contractual obligations and commercial commitments that may affect our financial condition.
However, we believe that our commercial obligations, financings and commitments are customary transactions
that are similar to those of other comparable industrial corporations, particularly within the transportation
industry and we believe that we will be able to fulfill those obligations.
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Table 10 summarizes our significant contractual obligations and commercial commitments as of
December 31, 2004:

TABLE 10
Payments Due by Period
Less than After S
Total 1 year 1-3years  4-5years years
(Thousands of Dollars)
Contractual Obligations:
Long-term debt® .. ... ... ... .. e $95625 § — $ — $95625 § —
Capital lease obligations .......... ... ... ... ... ... 90 30 60 — —
Operatingleases . ........ ... .. . oo, 63,672 20,198 27464 12,843 3,167
Purchase obligations® ... ........ ... ... . ... .. ..., 7,874 5,130 2,411 209 124
Other long-term liabilities reflected on our balance
sheet ... e — — — — —
Total ... e e e $167,261 $25,358 $29,935 $108,677 $3,291

Amount of Commitment Expiration Per Periods

Less than After
Total 1 year 1-3 years 4-5years S5 years
(Thousands of Dollars)
Other Commercial Commitments:
Standby letters of credit .. ........ ... $82,988 $82,988  $— $— $—
Other ..o e 391 391 — — —
Total . e $83,379 $83,379 $— $— $—

(1) The first scheduled principal payment under the Amended Credit Agreement is due in 2009.
(2) Purchase obligations exclude commitments less than $250 that are incurred and approved by service center
managers as long as the commitment is required for safety, proper maintenance or operation of the location.

South Holland, Illinois service center

We entered into an agreement with a third party in order to finance and lease the expansion of our South
Holland, Illinois service center. The cost to expand the facility was $13.2 million, borne by the lessor under the
agreement. The original operating lease covering the expansion was completed in the fourth quarter of 2000. We
restructured the terms of the lease in the second quarter of 2003. Cur lease expires in 2006, with provisions for
renewal upon the agreement of the parties. At any time during the lease, we may purchase the facility at
approximately the amount expended by the lessor. If we do not renew the lease and do not exercise our right to
purchase the facility, the lessor may remarket the facility and we have guaranteed the lessor a residual value
equal to 85% of the total cost. The amount of this residual value guarantee is approximately $11.2 million. We
recorded a $0.8 million liability associated with our guarantee related to the South Holland, Illinois service center
(see Note 10 to our consolidated financial statements included under Item 8). This liability is being amortized
over the life of the lease and the guarantee will expire April 30, 2006.

Commitments Inherent in Standby Letters of Credit

From time to time we use bank letters of credit to secure our obligations for worker’s compensation
programs, various insurance programs, and other obligations. On December 17, 2004, Overnite Transportation
entered into an accounts receivable securitization facility with a bank and an issuer of commercial paper
administered by the bank, which provides for the issuance of letters of credit, or in the alternative, borrowings, of
up to an aggregate amount of $100 million, depending on the level of eligible trade accounts receivable.
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The receivables facility is renewable annually and the scheduled expiration date for the receivables facility
is December 16, 2005; however, under limited circumstances, the bank and the issuer of commercial paper can
terminate the facility prior to the above date, which would result in the requirement to cash collateralize any
outstanding letters of credit and/or repay any related outstanding indebtedness.

At December 31, 2004, there were $68.2 million in outstanding letters of credit issued by Overnite under the
facility and $31.8 million available for additional letters of credit. Overnite Transportation had a total of $82.1
million and Motor Cargo had a total of $1.3 million in outstanding letters of credit at December 31, 2004.

Pension Plans

We provide defined pension benefits to eligible employees of Overnite Transportation and Motor Cargo (see
Note 8 to our consolidated financial statements included under Item 8). Overnite Transportation pension benefits
are based on years of service and compensation during employment and cover substantially all employees. Motor
Cargo pension benefits are based solely upon years of service.

In order to account for these pension plans, we follow Financial Accounting Standards Board (“FASB”)
Statement No. 87, “Employers’ Accounting for Pensions” (“FAS 87”). FAS 87 requires management to make
various estimates and assumptions, including with respect to discount rates used to value liabilities, assumed
rates of return on plan assets, compensation increases, employee turnover rates and anticipated employee
mortality. The estimates used by management are based on our historical experience, as well as current facts and
circumstances. Actual future results may vary from the assumed rates and could have a material impact on our
consolidated financial statements. We use third party actuaries to assist us in properly measuring the expense and
liability associated with these benefits.

Funded Status

The funded status of our pension plans represents the difference between the fair market value of pension
assets and the present value of pension liabilities (“projected benefit obligation” or “PB0O”). The funded status is
impacted by actual asset return and cash funding, as well as a year-end discount rate which is used to discount the
projected benefit obligation. The discount rate we use for this purpose is based upon a hypothetical portfolio
designed to match the expected benefit payments under our defined benefit pension plan. The hypothetical
portfolio is comprised of bonds available on December 31, 2004 that are rated “AA” or better by either Moody’s
or Standard and Poor’s. Table 11 presents the funded status of our pension plans as well as the key components
that impact the funded status:

TABLE 11
As of As of
December 31, December 31,
2004 2003

(Millions of Dollars)
Funded Status (as of period end):

Assets—Market Value . ... ... ... . . $ 8449 $ 741.6
PBO 1,019.5 860.1
Funded Status . ... ... i $ (174.6) $(118.5)
Components:
DiscountRate (end of year) ........ ... i, 6.00% 6.50%
Actual ASSEt REIUIM .. .ottt e e 11.5% 24.2%
CashFunding . ........ $ 559 $ 622
Benefit PAYmEnts ... ...ttt $ 373 $ 333




Table 12 shows the estimated impact that changes in actual asset returns, discount rate and cash funding
would have had on our funded status as of December 31, 2004:

TABLE 12

Impact on Funded Status

Discount Rate

0.25% INCTCASE . o v vt vttt et e e +$34.7 million

0.25% decrease ..ot -$ 36.6 million
Actual Asset Return

100 INCIRASE . . . vttt et et e e e +$ 7.3 million

1% decrease .. ... -$ 7.3 million
Cash Funding

+810.0 million . ..o +$10.0 million

Equity Adjustments

FAS 87 requires companies to record an additional minimum pension liability adjustment equal to the
shortfall between the market value of pension assets and the accumulated benefit obligation at the end of each
fiscal year. The accumulated benefit obligation (“ABQ”) differs from the projected benefit obligation because the
ABO does not assume any future salary increases and, accordingly, results in a smaller benefit obligation than
the PBO. This minimum pension liability adjustment is recorded as a reduction to shareholders’ equity, net of
tax, and has no impact on earnings or cash.

We were required to record an additional minimum pension liability adjustment in 2004 and 2002. This
resulted in a reduction to shareholders’ equity of $83.9 million (after-tax) at December 31, 2002. In 2003,
pension asset growth and contributions to the plan, partially offset by lower discount rates, resulted in $35.9
million (after-tax) being restored to shareholders’ equity in 2003. In 2004, cash funding and moderate asset
growth was offset by a lower discount rate, resulting in a reduction of $34.5 million (after-tax) to shareholders’
equity at December 31, 2004.

Future year-end adjustments to shareholders’ equity will be affected by the FAS 87 discount rate on
December 31 of each year, contributions, benefit payments and actual asset returns during each year. While
actual changes in shareholders’ equity depend upon a number of variables and other assumptions, Table 13
shows the estimated impact that changes in the discount rate (relative to the December 31, 2004 discount rate of
6.0%) and actual asset returns (relative to our assumed rate of return on plan assets for 2005 of 8.0%) would have
on our equity at December 31, 2005:

TABLE 13

Impact on Equity
Adjustment, net of tax

Discount Rate

0.25% INCTEASE . . . . ittt e e e e e +$20.6 million
0.25% deCrease . . ..ottt -$19.5 million
Actual Asset Return
100 INCTEASE . . oo +$ 4.4 million
1% AECTEASE . . .ottt e -$ 4.4 million
Expense

Pension expense during any particular period is determined based upon the expected return on pension plan
assets as compared to the service cost of pension liabilities (the actuarial cost of benefits earned during a period)
and the interest on those liabilities. With respect to the value of plan assets, the expected long-term rate of return
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on plan assets is applied to a calculated value of plan assets that recognizes changes in fair value over a five-year
period. This practice is intended to reduce year-to-year volatility in recorded pension expense, but it can have the
effect of delaying the recognition of differences between actual returns on assets and expected returns based on
long-term rate of return assumptions. Due to this practice, prior period reductions in the value of plan assets will
continue to have an impact on pension expense in future periods. Our assumed rate of return on pension plan
assets during 2004 was 8.0% and pension expense was $39.5 million as compared to $30.2 million in 2003.
During 2004, actual asset returns for our pension plans were positively affected by improvement in the equity
markets, and the actual return on pension plan assets in 2004 was 11.5%.

As discussed above, in addition to return on plan assets, pension expense is impacted by the effects of
service cost and interest on the plan liabilities to participants. These amounts are determined actuarially based on
current discount rates and assumptions regarding matters such as future compensation levels and mortality rates.
These assumptions are updated annually.

Differences in actual experience in relation to these assumptions are generally not recognized immediately,
but are deferred together with asset-related gains and losses and, if necessary, amortized as pension expense. The
discount rate used for purposes of calculating our pension expense is the same FAS 87 discount rate described
under “—Funded Status” above.

Based on an assumed rate of return of 8.0% and a discount rate of 6.0% we estimate 2005 pension expense
will be approximately $54.0 million.

Cash Contributions

While we follow FAS 87 rules to record the expense and liability associated with our pension plans, actual
cash funding is governed by employee benefit and tax laws. During 2004, we contributed $55.9 million to our
defined benefit pension plans. During 2003, we contributed $62.2 million to our defined benefit pension plans.

Future contributions are dependent on asset returns, then-current discount rates and a number of other
factors. We expect to fund at least $30 million in 2005 and approximately $45 million per year thereafter. We
have contributed $30 million as of March 4, 2005. Future contributions are expected to be funded primarily by
cash generated from operating activities.

Critical Accounting Estimates

Our discussion and analysis of our financial condition and results of operations are based upon our
consolidated financial statements. The preparation of these financial statements requires estimates and judgments
that affect the reported amounts of revenues, expenses, assets and liabilities. We base our estimates on historical
experience tempered by existing conditions and on various other assumptions that are believed to be reasonable
under the circumstances, the results of which form the basis for making judgments about the carrying values of
assets and liabilities that are not readily apparent from other sources. The following are our critical accounting
estimates that require significant judgment and have a material impact on our financial condition or results of
operation.

Revenue Related Reserves, including Allowance for Uncollectible Accounts Receivable

Shipments in Transit: We calculate the value of revenue not yet delivered based on the percentage of
completion method. We assign revenue to each shipment at the time of pick-up, based on the weight,
classification, distance, special handling and with reference to current pricing terms and specific customer
contracts. We calculate the value of undelivered revenue at the end of each month by specifically identifying the
status of each undelivered shipment at month-end and calculating the resulting total. We believe this provides a
reasonable estimate of the revenue actually earned each reporting period.

Uncollectible Receivables: We record an allowance for uncollectible accounts receivable based on historical
collection experience. We also take into account known collectibility issues with specific customers and an
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estimate of future trends. We evaluate the creditworthiness of our major customers at least annually and of new
customers on an ongoing basis. Our allowance for doubtful accounts was $19.2 million and $14.8 million at
December 31, 2004 and 2003, respectively.

Payment Differences: In the event that a customer remits an amount different than the amount billed, we
investigate and resolve the difference, which is normally a discrepancy in the weight, class of shipment, distance
or separate contractual interpretation. We accrue for the difference that may have been incurred but not resolved
based on historical trends, tempered by improvements to our systems and controls. At December 31, 2004 and
2003, the reserves amounted to $9.7 million and $10.1 million, respectively.

Claims and Insurance

We are self-insured to certain limits for workers’ compensation, property damage, cargo claims and injury
liability claims. We accrue for cargo claims on a per-shipment basis using a method that takes into account the
claims experience, including efforts to mitigate the original claim value, and lag time between shipment date and
the filing date of the claim.

Claims and insurance costs, resulting from property damage, injury liability, and workers’ compensation,
are accrued using current information and future estimates to arrive at an estimated ultimate value of claims, less
recovery and mitigation credits. These ultimate values are based on assumptions related to the rates of growth in
medical costs, general inflation, the normal elapsed time required to adjudicate and settle claims and a predicted
pattern of injury severity for claims incurred but not reported. In many cases, independent actuaries are retained
to render assistance so that we may value our reserve requirements in a way that is fair, complete and as accurate
as possible based on the information available.

As of December 31, 2004 and 2003, our reserves for claims and insurance cost were $78.2 million and $71.9
million, respectively. The accuracy of our assumptions relating to claims and insurance costs may be affected by a
number of factors. Based on the nature of our business, there may be temporary or permanent reductions or
increases in the number of incidents, the severity of the incident and the secondary coverage provided by insurance.
Other factors outside of our control that may contribute to claims and insurance costs include weather severity in
parts of the country, road, bridge and tunnel condition and tire, brake and power train technology and performance.
In the event that actual costs for claims and insurance exceed our original estimates, we will incur expenses in future
periods. In addition, we may adjust our underlying assumptions that result in the estimated ultimate claim value.
Any of these events could have a material effect on our financial results for future periods.

Healthcare, Pension and Other Post Employment Benefits Obligations

The operating companies provide defined benefit pension plans and defined contribution plans to eligible
employees. Overnite Transportation also provides a postretirement health and life insurance plan (“OPEB”) and
supplemental pension and supplemental defined contribution plans to eligible employees. The company also
provides healthcare plans for eligible employees and their eligible dependents.

Independent consultants and actuaries are used to develop estimates of pension and OPEB costs. With regard
to pension obligations, actuarial consultants provide valuations of the future obligations compared to the value of
plan assets and earnings of the plan assets for the current and future years, using demographics of the current and
future work force. We select the basic assumptions used to develop pension and OPEB costs, including an estimated
rate of asset returns, salary increases, discount rates and rates of inflation of medical costs, the demographic
assumptions of the current and future work force and life expectancy of the retired work force. Information
regarding these assumptions is set forth in the notes to our audited consolidated financial statements included
elsewhere in this annual report on Form 10-K, and these assumptions are evaluated for faimess by our actuaries.

Expenses and required contributions to the Overnite Transportation and Motor Cargo pension plans have
been, and will continue to be, determined based upon the use of market related values, which is a valuation
method that recognizes changes in the value of assets over five years.
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Overnite Transportation changed the health care plan for employees by replacing the traditional HMO
programs with a new primarily self-insured EPO administered on a nationwide basis beginning January 1, 2005.
Approximately 70% of eligible employees are enrolled in the EPO plan. We anticipate that the EPO will help us
manage costs in 2005 and beyond while increasing our employees’ access to health care and increasing their
choices of providers.

The assumptions we use to estimate healthcare, pension and OPEB costs may differ significantly from
actual results due to a number of factors, including changing economic conditions, withdrawal rates, participant
life spans and changes in actual costs of healthcare. These differences may have a material effect on the amount
of expenses we record for these costs. See “—Pension Plans” for a more complete description of the effect on our
financial statements of the principal assumptions underlying our pension obligations.

Goodwill and Intangible Assets

Under FASB Statement No. 142, “Goodwill and Other Intangible Assets” (“FAS 142”), goodwill and other
intangible assets having indefinite useful lives are periodically tested for impairment and a charge is taken to the
extent of any impairment. Under FAS 142, we are required to perform impairment tests at least annually, and we
have elected to perform our annual impairment tests during the third quarter of each fiscal year. Impairment tests
performed during the third quarter of 2004 did not result in any impairment. We are also required to perform
impairment tests whenever events or changes in circumstances indicate that the carrying value of goodwill or
intangible assets may not be recoverable.

The acquisition of Motor Cargo was accounted for as a purchase transaction and the purchase price was
allocated among tangible assets, intangible assets, and goodwill, in accordance with FASB Statement No. 141,
“Business Combinations” and FAS 142. We believe that the allocation of the purchase price is fair and
reasonable. Our statement of financial position as of December 31, 2004 and 2003 includes a non-amortizable
intangible asset related to the Motor Cargo brand name of $3.0 million and goodwill of $13.2 million.

Initial Adoption of Accounting Policy

There were no significant accounting policies that were initially adopted in 2004, other than those required
by new statements from the FASB, the SEC and related professional bodies that promulgate accounting
principles and disclosure requirements. The recent accounting pronouncements are summarized under the caption
“Recent Accounting Pronouncements” and are included in Note 13 to our consolidated financial statements
included under Item 8.

Environmental Matters

We generate and transport hazardous and nonhazardous materials and we are subject to Federal, state and
local environmental laws and regulations. A liability of $710,000 has been accrued as of December 31, 2004 for
future cleanup costs at all petroleum storage and hazardous substance release sites where our obligation is
probable and where such costs can be reasonably estimated. We believe that we have adequately identified and
estimated the ultimate share of costs at sites where we are alleged to be subject to joint and several liability.
Future environmental obligations are not expected to have a material impact on our results of operations or
financial condition.

‘We have been notified by the EPA that we are a potentially responsible party under the Comprehensive
Environmental Response, Compensation and Liability Act (“CERCLA”) at four hazardous waste sites. Under
CERCLA, we may be jointly and severally liable for all site remediation and expenses. We have investigated the
nature and costs of potential response actions at these sites and our own involvement, alone and in relation to the
involvement of other named potentially responsible parties, in waste disposal or waste generation at such sites.
We have either resolved such liabilities through de minimis settlements or we have taken the position that our
obligations with respect to all such sites not subject to settlement will involve immaterial monetary liability,
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though there can be no assurances in this regard. Furthermore, we believe we are in material compliance with all
laws applicable to our operations and we are not aware of any situation or condition that we believe is likely to
have a material adverse effect on our business, financial condition or results of operation.

Inflation

The primary commodity we use is fuel, and fuel costs are subject to regional, national, international and
business cycle influences. In the past, we have been able to pass along significant and sustained increases in fuel
cost to customers through a fuel surcharge. There is no guarantee that this will be possible in the future.

Recent Accounting Pronouncements

The Company currently recognizes no expense associated with stock options as all options granted had an
exercise price equal to the market value of the underlying common stock on the date of the grant. Financial
Accounting Standards Board (“FASB”) Statement 123 (Revised December 2004), “Accounting for Stock-Based
Compensation” (“FASB Statement No. 123”), which becomes effective on July 1, 2005, requires that the expense
related to unvested options be recognized in financial statements for 2005 and beyond. The Company has not
determined the impact of adopting FASB Statement No. 123.

In January 2003, the FASB issued Financial Interpretation No. 46, “Consolidation of Variable Interest
Entities” (“FIN 46”). FIN 46 requires the consolidation of a variable interest entity when a company is subject to
a majority of the risk of loss from the variable interest entity’s activities or entitled to receive a majority of the
variable interest entity’s residual returns or both. Certain of the disclosure requirements apply in all financial
statements issued after January 31, 2003. On October 8, 2003 the FASB issued FASB Staff Position No.

FIN 46-6, which provided public entities an opportunity to delay implementation of FIN 46, for variable interest
entities created prior to February 1, 2003. Since we restructured the South Holland, Illinois service center
agreement that gave rise to the variable interest entity prior to July 1, 2003 and subsequent to February 1, 2003,
we cannot defer adoption. On April 30, 2004 the FASB issued FASB Staff Position No. FIN 46(R)-4, which
provided guidance regarding implementation issues in accounting for leasing transactions involving
special-purpose entities. The adoption of FIN 46 did not have a material impact on our consolidated financial
statements. FIN 46 is subject to continuing interpretation by the FASB.

Item 7A. Quantitative and Qualitative Disclosures about Market Risk.

When fuel costs per gallon exceed certain thresholds specified in our rules tariff or contracts, we seek to
charge our customers a fuel surcharge. While we have historically been able to offset significant increases in fuel
prices through fuel surcharges, we cannot be certain that we will be able to do so in the future. Accordingly, in
order to protect against fluctuations in fuel prices that will not be covered by fuel surcharges, we have
historically entered into fuel hedging arrangements. In the event we are not hedged, we are at risk to the extent
that changes in the market price of fuel are not covered by our negotiated fuel surcharge arrangements.
Alternatively, while the use of fuel hedging arrangements may provide us with protection from adverse
fluctuations in fuel prices, by utilizing these arrangements we potentially forgo the benefits that might result from
favorable fluctuations in fuel prices or, in some cases, we may incur hedging losses. Approximately 18% of our
fuel consumption during the first three months of 2003 was hedged at an average of $0.58 per gallon, excluding
taxes, transportation costs and regional pricing spreads. All hedging positions related to fuel expired on March
31, 2003, and were not renewed or replaced. We did not enter into any fuel hedging arrangements during 2004.

Borrowings under the revolving loan facility bear interest, at our option, at either adjusted LIBOR plus a
margin, which is based on our leverage ratio or the alternate base rate. A change of 0.5% in the interest rate will
increase or decrease our interest expense by approximately $0.5 million on an annual basis at the current levels
of debt.

‘While pension expense in future periods will depend upon a number of variables and assumptions, we
estimate that each 0.25% decrease in discount rate or 1% decrease in our assumed asset return would have
resulted in an increase in expected 2005 pension expense of $3.1 million and $8.2 million, respectively.
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REPORT OF INBEPENDENT REGISTERED PUELIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Overnite Corporation
Richmond, Virginia

We have audited the accompanying consolidated statements of financial position of Overnite Corporation
and subsidiaries (the “Company”) as of December 31, 2004 and 2003, and the related consolidated statements of
income, changes in common shareholders’ equity and cash flows for each of the three years in the period ended
December 31, 2004. Qur audits also included the financial statement schedule listed in the Index at [tem 15(a)(2).
These financial statements and financial statement schedule are the responsibility of the Company’s
management. Our responsibility is to express an opinion on these financial statements and financial statement
schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as evaluating
the overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial
position of Overnite Corporation and subsidiaries as of December 31, 2004 and 2003, and the results of their
operations and their cash flows for each of the three years in the period ended December 31, 2004, in conformity
with accounting principles generally accepted in the United States of America. Also, in our opinion, such
financial statement schedule, when considered in relation to the basic consolidated financial statements taken as a
whole, presents fairly in all material respects the information set forth therein.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the effectiveness of the Company’s internal control over financial reporting as of December 31,
2004, based on criteria established in Internal Control—Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission and our report dated March 14, 2005 expressed an
unqualified opinion on management’s assessment of the effectiveness of the Company’s internal control over
financial reporting and an unqualified opinion on the effectiveness of the Company’s internal control over
financial reporting.

/s/ DELOITTE & TOUCHE LLP

Richmond, Virginia
March 14, 2005
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OVERNITE CORPORATION
CONSOLIDATED STATEMENTS OF INCOME

For the years ended December 31,

2004

2003 2002

(Thousands of Dollars, except per share data)

Operating RevVeMUE . ....... ...ttt $ 1,647461 $ 1475463 $ 1,351,788
Operating Expenses: -
Salaries, wages and employee benefits . ................... 947,592 884,053 807,105
Supplies and €Xpenses ... ... e 155,637 124,887 101,985
OPpeTating tAXeS . .« .ottt ettt e 55,569 52,738 50,047
Claims and INSUTANCE ... ot i it ettt 50,765 54,706 43,248
Rents and purchased transportation ...................... 177,557 157,513 145,274
Communication and utilities . ........................... 20,772 20,937 20,696
Depreciaion .......... .. i 58,522 57,169 58,526
Other ... 72,418 56,108 53,861
Total operating eXpenses . . .........ovvivininnen .. 1,538,832 1,408,111 1,280,742
Operating Income . ............ .t 108,629 67,352 71,046
Other Income and Expense:
Interest income from Union Pacific Corporation ............ — 12,411 19,052
Interest Xpense . . ...ttt e 5,352 2,077 1,183
Other INCOIME . . v v oottt et e e e e 723 467 1,456
Income before Income Taxes ..., 104,000 78,153 90,371
INCOME tAX EXPEMSE + v v v vt v s it it 40,672 31,294 1,582
NetTRCOMIE .« o v ottt e e e e e $ 63,328 $ 46,859 §$ 88,789
Earnings per share:
Net income per share—basic . ........... ... .o L $ 228 % 1.70 § 3.23
Net income per share—diluted .............................. $ 227 $ 1.70 $ 3.23
Number of shares—basic ............ ... 27,788,557 27,540,715 27,500,000
Number of shares—diluted ......... ... ... ... ... .......... 27,959,310 27,548,086 27,500,000

The accompanying Notes are an integral part of these consolidated financial statements.
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OVERNITE CORPORATION
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

As of December 31,
2004 2003
(Thousands of Dollars)
ASSETS
Current Assets:
Cash and cash equivalents ... ... ... i i $ 20,774 $ 11,068
Accounts receivable (net of allowances of $19,176 in 2004 and $14,848 in2003) ........... 171,804 152,285
Income taxes receivable . ... ... . ... 21,349 —
VENtOTIES . . ottt e e 10,972 9,569
Current deferred inCOmME tax @SS€t . . . .. .ottt ittt it e e e 12,902 8,643
Other CUITEME @SSEES . . .\ o ittt ettt et et et e et et e e 14,401 16,693
TOtal CUITENE @SSELS .+ . vt vttt ettt ettt e e r et s e et e e ia et 252,202 198,258
Properties:
08 vttt e e e e e e e e e 1,048,027 1,009,443
Accumulated depreciation ... ... (525,479) (509,997
NEt PrOPerties . ..ottt et e e e e e e 522,548 499,446
Other Assets:
Deferred iNCOME LAX @SS . .o\ vttt et e et ettt et et e ettt e 65,341 81,126
Goodwill and intangible asset ... ... .. e e 16,232 16,232
Intangible pension asset . . . ... .. .. .. 17,010 20,375
[ 14 1 1= YY1 ¢~ 14,067 15,293
TOtal ASSBLS . oottt e e e e § 887,400 $ 830,730
LIABILITIES AND COMMON SHAREHOLDERS’ EQUITY
Current Liabilities:
ACCOUNLS PAYADIE . .. e e e $ 40222 § 34,268
Interest payable ... ... .. e 264 223
Employee savings plan ... ... e 17,143 18,125
Accrued wages and benefits .. ... ... e 61,717 60,646
Accrued Castalty COSES ... ittt e e e 54,112 48,488
Income and Other taxes . ... . it e 9,533 10,151
Retiree benefit obligation .. ....... . ... i e 11,400 11,400
Current portion of long-termdebt .. ... ... .. . — 12,500
Promissory note to Union Pacific Corporation ............. i, — 1,000
Other current Habilities . .. .. ... .t e e e s 5,730 5,045
Total current liabilities . ... ... ... ... ... i e 200,121 201,846
Non-current Liabilities:
Long-term debt, less current portion .. .. ...ttt e 95,625 115,500
Accrued casualty COStS .. ...t e e 24,119 23,450
Retiree benefits obligation . .. ... ... . e 150,024 107,817
Other [Habilities . ... ot e e 975 1,049
Total non-current Babilities . .. .. ...ttt 270,743 247,816
Commitments and contingencies
Common Shareholders’ Equity:
Common stock, $0.01 par value authorized 150,000,000 shares; issued and outstanding:

28,181,304 shares at December 31, 2004 and 27,913,720 shares at December 31, 2003 .. ... 282 279
Paid-1n SUIPIUS . . .. e e 1,296,344  1,275415
Accumulated defiCit .. ... .. . e e (785,071)  (843,911)
Unearned deferred cOmpensation . ... .......cuuinturetietn e ia e, (12,570) (2,745)
Accumulated other comprehensive 10ss ... ... e (82,449) (47,970)

Total common shareholders’ equity ............. . ittt 416,536 381,068
Total liabilities and common shareholders’ equity .............. ... oo, $ 887,400 $ 830,730

The accompanying Notes are an integral part of these consolidated financial statements.
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OVERNITE CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the years ended December 31,
2004 2003 2002
(Thousands of Dollars)

Operating Activities:

NELINCOME . . o oo ottt e e e e e $ 63,328 $ 46,859 $ 88,789
Adjustments to reconcile net income to net cash provided by operating
activities:
Depreciation . . .. ..ot e 58,522 57,169 58,526
Provision for doubtful accounts . . . ... ..o vt 13,974 6,128 11,686
Deferred INCOME tAXES . . . .ottt e e 33,774 18,546  (22,685)
Change in retiree obligations,net ........... ... ... ... . .. ... (11,157) (29,631) (99,383)
Non cash stock compensation . ........... ... . ... 13,192 5,908 —
Other, net . ... — 2,970 886
Changes in current assets and habilities, net ....................... (45,668) 12,629  (31,207)
Cash provided by operating activities . ............ ..., 125,965 120,578 6,612
Investing Activities:
Capital INVESTMENS . ...ttt ettt it (83,125) (57,874) (64,565)
Purchase of Motor Cargo Industries, Inc., net of cash acquired ........ — — (542)
Proceeds fromsale of @ssets . ........ ... it 1,238 974 7,948
Cash used in investing activities . ... ... ..ot (81,887)  (56,900) (57,159)
Financing Activities:
Cashoverdraft ....... ... .. . . . . . . 3,491 (3,068) 3,023
Proceeds from (repaymentof)debt ......... ... . ... ... L (33,375) 128,000 —
Deferred finance costspaid ....... ... i i — (4,746) —
Dividendspaid . . ... ... ... (4,488) (140,000) (16,000)
Advances (to) from Union Pacific Corporation,net ................. — (34,882 56,271
Cash (used in) provided by financing activities ........................ (34,372) (54,696) 43,294
Net Changein Cash: ... ... .. . e 9,706 8,982 (7,253)
Cashatbeginningof year .......... ... .. . . i 11,068 2,086 9,339
Cashatendofyear ...... ... ... .. . . . i i $ 20,774 $ 11,068 $ 2,086
Changes in Current Assets and Liabilities, net:
Accountsreceivable . ... .. ... $(33,493) $ (22,073) $(17,408)
Income taxes receivable ....... .. ... .. (21,349) 25,381  (22,013)
INVentories .. ... .o e (1,403) 1,172 (708)
Other CUITENt @SSETS . . oottt ettt et e e e e e 2,292 (5,870) (445)
Accounts, wages and benefits payable ........ .. ... . L. 3,535 8,722 5,098
Interestpayable ........ ... .. . . . 41 223 —
Employee savings plan . ......... ... i (982) 551 4,253
Other current habilities . ......... ... ... . . . .. . 685 (4,215) (8,452)
Income and other taxes payable .......... .. .. ... .. .. .. ... ... (618) 871 (2,142)
Accrued casualty CoStS .. .. ... 5,624 7,867 10,610
Total . o $ 45,668 $ 12,629 $(31,207)

Supplemental Cash Flow Information:
Cash paid during the year for:

IteTest . . oot $ 4,522 $ 1,742 $ 1,131

Incometaxes, net ...... ... i 31,301 (18,452) 48,242
Non-cash transactions:

Dividendspaid .......... ..o i $ — $223055 § —

Promissory note issued as part of Divestiture Transaction .. ...... — 1,000 —

The accompanying Notes are an integral part of these consolidated financial statements.
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OVERNITE CORPORATION

CONSOLIDATED STATEMENTS OF CHANGES IN COMMON SHAREHOLDERS’ EQUITY
(Thousands of Dollars, except for share data)

Accumulated Other
Comprehensive Income (Loss)
Common Unearned Minimum
Shares Common Paid-in Accumulated  Deferred Derivative Pension
QOutstanding Stock  Surplus Deficit Compensation Adjustment Liability Total Total
(Thousands of Dollars)
Balance, January 1,

2002 ...l 27,500,000  $275 1,241,912  (600,504) — (104) — (104) 641,579
Netincome .......... 88,789 88,789
Other comprehensive

income (loss), net of

income taxes of

$51,674 .......... 591 (83,878) (83,287) (83,287)
Comprehensive

income ........... 5,502
Dividends declared ... (16,000) (16,000)
Balance, December 31,

2002 ...l 27,500,000  $275 1,241,912  (527,715) — 487 (83,878) (83,391) 631,081
Deferred tax asset

increase resulting

from change in tax

basis of assets . ... .. 24,854 24,854
Issuance of stock ..... 413,720 4 8,649 (2,907) 5,746
Amortization of

unearned deferred

compensation . .. ... 162 162
Netincome .......... 46,859 46,859
Other comprehensive

income (loss), net of

income taxes of

$21,023 .......... (487) 35,908 35,421 35,421
Comprehensive

income ........... 82,280
Dividends declared ... (363,055) (363,055)
Balance, December 31,

2003 ... 27913,720  $279 1,275,415 $(843911) $ (2,745) $— $(47,970) $(47,970)$ 381,068
Issuance of stock ..... 267,584 3 20,929 (14,755) 6,177
Amortization of

unearned deferred

compensation . ... .. 4,930 4,930
Netincome .......... 63,328 63,328
Other comprehensive

income (loss), net of

income taxes of

$22,250 ..., (34,479) (34,479) (34,479)
Comprehensive

income ........... 28,849
Dividends declared . .. (4,488) (4,488)
Balance, December 31,

2004 ...l $282 1,296,344  $(785,071) $(12,570) $— $(82,449) $(82,449)$ 416,536

28,181,304

The accompanying Notes are an integral part of these consolidated financial statements.
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OVERNITE CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Basis of Presentation

Overnite Corporation (“Overnite” or the “Company™), through its primary operating subsidiaries, is a
leading predominantly non-union provider of less than truckload (“LTL”) transportation service, offering a full
spectrum of regional, inter-regional and long-haul services nationwide. The Company serves a diverse customer
base through a network of 208 service centers. The Company operates through two principal subsidiary
companies, Overnite Transportation Company (“Overnite Transportation”) and Motor Cargo Industries, Inc.
(“Motor Cargo”). Overnite Transportation operates on a nationwide basis and Motor Cargo operates primarily in
the Western United States and Canada.

From 1986 through November 4, 2003, Overnite Holding, Inc. (“Overnite Holding”) was a wholly-owned
subsidiary of Unicn Pacific Corporation (“Union Pacific”). On November 5, 2003, Union Pacific completed the
divestiture of its entire interest in Overnite Holding through an initial public offering. In order to facilitate the
offering, immediately prior to the consummation of the offering, the Company acquired from Union Pacific all of
the outstanding common stock of Overnite Holding. In exchange, the Company issued to Union Pacific (1) 27.5
million shares of its common stock, which represented all of the outstanding shares of the Company’s common
stock upon consunmation of the transaction, and (2) a $1.0 million promissory note to be payable six months
following the date of consummation of the transaction. In addition, subsequent to this transaction but
immediately prior to the consummation of the offering, Overnite Holding paid to Union Pacific a dividend
consisting of $128.0 million in cash and the forgiveness of the net intercompany advances to Union Pacific as of
the date of the transaction, which amounted to $222.1 million on that date. This series of transactions is referred
to as the “Divestiture Transaction.”

The Divestiture Transaction was structured so that the Company and Union Pacific could make elections
under Section 338(h)(10) of the Internal Revenue Code. Such elections allow the Company, for U.S. Federal and
certain state income tax purposes, to adjust the tax basis of assets to reflect their value at the date of the
Divestiture Transaction. Section 338(h)(10) elections were made for Overnite Holding and its subsidiaries
Overnite, Inc. (a wholly-owned subsidiary of Overnite Holding), and Overnite Transportation but not for Motor
Cargo. A deferred tax asset was recorded to reflect the excess of net tax basis of assets and liabilities over the net
book basis of assets and liabilities for the entities subject to the Section 338(h)(10) elections. The deferred tax
balances recorded for Motor Cargo were not affected by the Divestiture Transaction.

Concurrent with the Divestiture Transaction, Overnite and Overnite Transportation entered into a $300
million Credit Agreement with a syndicate of lenders. A total of $128.0 million was drawn immediately to pay
the cash dividend described in the second preceding paragraph above. In connection with the Divestiture
Transaction, financial guarantees previously provided by Union Pacific in connection with a leased service center
located in South Holland, Illinois (see Note 10, below) were replaced by a financial guarantee provided by
Qvernite.

Following the Divestiture Transaction, Overnite Holding became a direct wholly-owned subsidiary of
QOvernite and Overnite Transportation and Motor Cargo became indirect wholly-owned subsidiaries of Overnite.
Union Pacific sold 100% of the shares of common stock of Overnite that it received in the Divestiture
Transaction in the initial public offering.

Financial results for the year ended December 31, 2003 include Overnite Holding prior to November 5, 2003.
As a result, net income for periods prior to November 5, 2003 includes interest income from Union Pacific and does
not include incremental costs incurred because we are not part of Union Pacific. Net income for the period after
November 5, 2003 has been impacted by the incremental stand-alone costs and the loss of interest income.
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Note 1. Summary of Significant Accounting Policies

A summary of significant accounting policies consistently applied in the preparation of the accompanying
Consolidated Financial Statements follows:

Principles of consolidation

The consolidated financial statements include the accounts of Overnite and its wholly-owned subsidiary,
Overnite Holding, which includes the consolidated financial results of Overnite, Inc., Overnite Transportation
and Motor Cargo. The Company, through Union Pacific, acquired 99.7% of the outstanding stock of Motor
Cargo on November 30, 2001, and, therefore, the Company’s results of operations and cash flows include Motor
Cargo for all of 2003 and 2002. The acquisition was completed on February 14, 2002, at which time the
remaining 0.3% of the outstanding stock of Motor Cargo was acquired. All significant intercompany accounts
and transactions are eliminated for presentation of the consolidated business entity.

Cash and cash equivalents

The Company considers all highly liquid investments with an original purchased maturity of three months
or less to be cash equivalents. Cash overdrafts are classified as current liabilities.

Concentration of credit risk

The Company sells services and extends credit, primarily in the United States and Canada, based on an
evaluation of the customer’s financial condition, without requiring collateral. Exposure to losses on receivables is
principally dependent on each customer’s financial condition. The Company monitors its exposure for credit
losses and maintains allowances for anticipated losses. The Company’s bad debt expense for the years ended
December 31, 2004, 2003 and 2002 was $14.0 million, $6.1 million and $11.7 million, respectively.

Inventories

Inventories consist of materials and supplies, principally fuel, tires and equipment parts, carried at the lower
of average cost or market.

Properties, depreciation and repairs

Properties are carried at cost. Provisions for depreciation are computed principally on the straight-line
method based on estimated service lives of depreciable property. Service lives range from 10 to 40 years for
buildings and improvements, six to 20 years for revenue equipment, five years for technology equipment and
software, and five to 10 years for other transportation property. Gains or losses from asset sales are recognized in
the year of disposal.

Tires purchased with revenue equipment are capitalized as a part of the cost of such equipment.
Replacement tires are expensed when placed in service.

The cost of significant purchased software is capitalized and amortized over a five-year period.

Maintenance and repairs, which do not materially add to the value of the property or appreciably prolong its
useful life, are charged to expense as incurred.

Goodwill and intangible assets

As a result of the acquisition of Motor Cargo, the Company recognized $13.2 million in goodwill and
$3.0 million in non-amortizable intangible assets. The initial valuation of intangible assets and the valuation of
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tangible property were determined by the Company with the assistance of independent appraisers. Goodwill and
intangible assets are tested for impairment at least annually and whenever events or changes in circumstances
indicate that the carrying amount may not be recoverabie.

The Company performed the annual impairment test required by FASB Statement 142, “Goodwill and Other
Intangible Assets,” as of August 31, 2004 on goodwill and intangible assets resulting from the Motor Cargo
acquisition, which was based on Motor Cargo’s results of operations and fair value. There was no indication of
impairment with respect to goodwill or intangible assets for the year ended December 31, 2004.

Long-lived asset impairment and retirement obligations

The Company reviews its long-lived assets, including capitalized software, for impairment when events or
changes in circumstances indicate that the carrying amount of an asset may not be recoverable. If impairment
indicators are present and the estimated future undiscounted cash flows are less than the carrying value of the
long-lived assets, the carrying value is reduced to the estimated fair value.

Assets held for sale represent non-operational service centers or revenue equipment no longer in service.
Service center assets held for sale are reclassified to other non-current assets and recorded at their fair value less
cost to sell. Revenue equipment available for sale is also written down to estimated fair value and is normally
disposed of within a twelve month period.

During 2004 and 2003 there were no impairment losses. During 2002, the Company’s impairment review
resulted in an immaterial charge against income.

Revenue and expense recognition

Operating revenue is recognized in accordance with Emerging Issues Task Force 91-9, “Revenue and
Expense Recognition for Freight Services in Process.” For transactions where we are the sole service provider,
we use the percentage of completion method, based upon average transit time to recognize revenue. Expenses
related to operating revenue are recognized as incurred.

The Company periodically contracts with third party carriers to perform transportation services for our
customers. When we are the primary obligor for these services, i.e. we are responsible for pricing, loss or damage
and credit risk, we record revenue gross for the entire amount billed to the customer, and operating expenses for
amount paid to the third party carriers in accordance with Emerging Issues Task Force 99-19, “Reporting
Revenue Gross as a Principal versus Net as an Agent.” When we are not the primary obligor for these
transportation services, we record revenue net of the amounts paid to third party carriers. Completed but unpaid
interline obligations are accrued for in the month in which the shipment was made.

Financial instruments

The Company does not enter into financial instruments for trading or speculative purposes. The Company
periodically uses derivative financial instruments to manage risk related to changes in fuel prices, however it
does not currently have any fuel price hedges outstanding.

Casualty cost liabilities

At December 31, 2004 and 2003, the Company’s self-insured retention for workers” compensation is $2.0
million per claim; for cargo damage claims, $1.0 million per claim; for automobile liability, $5.0 million per
claim; and for general liability, $250,000 per claim. At December 31, 2004, these self-insured retention
arrangements were secured by $83.4 million in standby letters of credit.
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The Company estimates and accrues a liability for its share of final settlements using all available
information including the services of third-party insurance claims administrators to assist in establishing
appropriate levels of reserve for each occurrence, based on the facts and circumstances and the Company’s
history with respect to such claims. Expense depends upon actual loss experience and changes in estimates of
future settlement amounts, which have not been fully resolved. The Company provides for adverse loss
developments in the period when new information becomes available.

Pension and postretirement benefits

The Company incurs certain employment-related expenses associated with pensions and postretirement
benefits. In order to measure the expense associated with these benefits, management must make various
estimates including discount rates used to value certain liabilities, assumed rates of return on plan assets used to
fund these expenses, compensation increases, employee turnover rates, anticipated mortality rates and expected
future health care costs.

The estimates used by management are based on the Company’s historical experience as well as current
facts and circamstances. The Company uses third-party actuaries to assist management in properly measuring the
expense associated with these benefits. Actual results that vary from the previously mentioned assumptions could
have a material impact on the consolidated financial statements.

Stock-based compensation

Through the date of the Divestiture Transaction, the Company participated in Union Pacific’s stock-based
employee compensation plans and, subsequent to the Divestiture Transaction, the Company established its own
stock-based compensation plans. These plans are described more fully in Note 9. The Company applies the
recognition and measureiment principles of Accounting Principles Board (“APB”) Opinion No. 25, “Accounting
for Stock Issued to Employees,” and related interpretations in accounting for its plans. No stock-based employee
compensation expense related to stock option grants is reflected in net income, as all options granted under
Union Pacific’s plans and the Company’s plans had an exercise price equal to the market value of the underlying
common stock on the date of grant. Stock-based employee compensation expense related to restricted stock and ‘
other incentive plans is reflected in net income. The following table illustrates the effect on net income if the
Company had applied the fair value recognition provisions of FASB Statement No. 123, “Accounting for
Stock-Based Compensation,” to stock-based employee compensation.

2004 2003 2002

(Thousands of Dollars,
except per share data)

Netincome as reported . .. .. ..ottt e $63,328 $ 46,859 $88,789
Stock-based employee compensation expense included in reported net income,

et O TAX . oo e e e e 4,411 10,342 2,383
Total stock-based employee compensation expense determined under fair value

method for all awards, netof tax ......... ...t (5,286) (12,256) (4,087)
Proforma netinCOME . ... .. .. .. vttt $62,453 $ 44,945 $87,085
Net Income per share, as reported—basic ....................... ... ..... $ 228 $ 170 $ 3.23
Net income per share, pro forma—basic ......... ..., $ 225 § 163 $ 3.17
Net Income per share, as reported—diluted .............................. $ 227 $ 170 $ 3.23
Net income per share, pro forma—diluted .................. ... ... . ... $ 224 $ 163 $ 3.17
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Earnings Per Share

The following table presents information necessary to calculate basic and diluted earnings per share and
common equivalent shares:

2004 2003 2002
Weighted average shares outstanding—basic ...................... 27,788,557 27,540,715 27,500,000
Common stock equivalents ............. ... ... ... .. i, 170,753 7,371 —
Weighted average shares outstanding—diluted .................... 27,959,310 27,548,086 27,500,000

Weighted average shares outstanding—basic and weighted average shares outstanding—diluted treat the
27,500,000 shares issued, resulting from the Divestiture Transaction, as being outstanding for all the years
presented.

Adoption of Standard

Effective January 1, 2001, the Company adopted FASB Statement No. 133, “Accounting for Derivative
Instruments and Hedging Activities” (“FAS 133”) and FASB Statement No. 138, “Accounting for Certain
Derivative Instruments and Certain Hedging Activities” (“FAS 138”). FAS 133 and FAS 138 require that the
changes in fair value of all derivative financial instruments the Company uses for fuel hedging purposes be
recorded in the balance sheet. In addition, to the extent fuel hedges are ineffective due to pricing differentials
resulting from the geographic dispersion of the Company’s operations, income statement recognition of the
ineffective portion of the hedge is required. Derivative instruments that do not qualify for hedge accounting
require income statement recognition. In April 2003, the FASB issued Statement No. 149, “Amendment of
Statement 133 on Derivative Instruments and Hedging Activities” (“FAS 149”). FAS 149 amends and clarifies
financial accounting and reporting for derivative instruments and for hedging activities under FASB 133. The
adoption of FAS 133 and FAS 138 on January 1, 2001 and the subsequent amendment of FAS 133 by FAS 149
had no impact on the Company’s consolidated financial statements.

Variable Interest Entities

The Company, following current interpretations of accounting and disclosure requirements, does not
consolidate any variable interest entities.

Use of estimates

The consolidated financial statements of the Company include estimates and assumptions regarding certain
assets, liabilities, revenue and expenses and the disclosure of certain contingent assets and liabilities. Actual
future results may differ from such estimates. Significant estimates relate to revenue recognition, claims and
insurance accruals, health care accruals, pension and other postretirement benefits accruals, and the valuation of
or recoverability of goodwill and intangible assets.

Reclassifications

Certain previously reported amounts have been reclassified to conform to the current year presentation.

Note 2. Metor Cargo Acquisition

On February 24, 2002, Union Pacific acquired all of the outstanding stock of Motor Cargo by tender offer,
pursuant to an Agreement and Plan of Merger.
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The purchase price, including acquisition costs and assumed liabilities, was approximately $90.5 million.
The Company recorded goodwill in the amount of $13.2 million and an indefinite-lived intangible asset related to
the Motor Cargo brand name in the amount of $3.0 million.

Note 3. Nature of Operations
Operating Segments

All operations of the Company experience intense service and price competition from both regional and
national motor carriers. The Company operates in two reportable segments: Overnite Transportation and Motor
Cargo. These are separate legal entities that are managed from an operations perspective separately, and each has
retained its own marketing identity and human resource policies. The Company uses operating revenue,
operating income and operating statistics compared to budgets and prior period results to evaluate performance.

No single customer or group of affiliated customers accounted for 10% or more of consolidated operating
revenue. Consolidated operating revenue from shipments with a destination outside the United States amounted
to $47.6 million in 2004, $40.0 million in 2003 and $31.1 million in 2002.

Overnite Transportation
Operations

The Overnite Transportation segment includes the LTL and closely related truckload operations of Overnite
Transportation, operating as a regional carrier with long-haul capabilities, with a network of 171 service centers
throughout the United States. This segment serves all 50 states, Canada, Puerto Rico, Guam, the U.S. Virgin
Islands and Mexico and transports a variety of products, including machinery, textiles, plastics, electronics and
paper products. Functions of the parent company are included in this segment if they are not allocated to Motor
Cargo.

Employees

Overnite Transportation is a non-unionized carrier. The International Brotherhood of Teamsters
(“Teamsters”) attempted to organize Overnite Transportation during the 1990’s and ended a three-year
nationwide strike against Overnite Transportation on October 24, 2002 by making an unconditional offer on
behalf of the strikers to return to work. The Teamsters ended the strike without obtaining any agreement or
concessions from Overnite. Management is not aware of any current activity that would represent a change in our
labor relations.

Motor Cargo
Operations

Motor Cargo is a regional LTL carrier operating through 37 service centers, providing transportation
services within the Western United States and Canada, transporting a variety of products, including consumer
goods, packaged foodstuffs, electronics, apparel, hardware and industrial goods. Motor Cargo also provides
warehousing and logistics services.

Employees

Employees at two Motor Cargo service centers located in North Salt Lake, Utah and Reno, Nevada,
representing approximately 11% of Motor Cargo’s total work force of 1,826 employees, or approximately 1% of
our total Overnite employees, are covered by two separate collective bargaining agreements with unions
affiliated with the Teamsters. Although the agreements cover most of the employees at these two facilities, less
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than half of these covered employees are actual members of unions. The two agreements exclude any pension
requirements and while both include health care coverage, only the contract at Reno requires the employees to be
included in the union healthcare program. The agreement at the North Salt Lake service center, covering less than
150 employees, expires on December 1, 2005. The agreement at the Reno service center, covering less than 100
employees as of December 31, 2004, expires on December 1, 2006.

The following tables reflect asset information as of December 31, 2004 and 2003, and capital expenditures
and depreciation expense for the twelve-month periods ended December 31, 2004, 2003 and 2002.

2004 2003
(Thousands of Dollars)

Assets:
Overnite TranSpoOItation . ... .. .vev vttt ettt e e e . $756,795 $710,752
MOtOr CaLZO .« .ottt et e et e 130,605 119,978
Consolidated . ..... ... $887,400 $830,730

2004 2003 2002

{Thousands of Dolars)

Capital Expenditures:
Overnite Transportation . ... .... ...ttt e $73,690 $49,231 $54,567
Motor Cargo .. ..o e e e 9,435 8,643 9,998
Consolidated . . . ... o $83,125 $57,874 $64,565
Depreciation Expense:
QOvernite TranSportation ... ... ...ttt e $50,867 $48,865 $49,015
MOtOr Cargo .« .o et 7,655 8,304 9,511
Consolidated . . . ...t e $58,522 $57,169 $58,526

The following table reflects operating segment information of the Company, as well as a reconciliation of
segment information to the Company’s consolidated operating revenue, operating income, income tax expense
and net income for the years ended December 31, 2004, 2003 and 2002:

2004 2003™ 2002
(Thousands of Dollars)

Operating Revenue:
Overnite Transportation . ....... ..ottt e $1,466,583 $1,315,406 $1,208,154
MOtOT Cargo ..ottt e 180,878 160,057 143,634
Consolidated . ... ..o e $1,647,461 $1,475463 $1,351,788
Operating Income:
Overnite Transportation . ... ........uieunnrne e, $ 96326 § 58833 § 61,095
Motor Cargo ... .vt it e e 12,303 8,519 9,951
Consolidated . ... ... $ 108,629 $ 67,352 $ 71,046
Income Tax Expense:
Overnite Transportation . ... ............eereeeeieeernennnnnn.. $ 35582 $ 27602 $ (2,519)
Motor Cargo ..o v et e 5,090 3,692 4,101
Consolidated . .. ... . i e $ 40672 $ 31,294 $ 1,582
Net Income:
Overnite Transportation . .............iiiiunarnennanenn.. $ 55571 $ 41,311 $ 82,535
Motor Cargo .. .o ittt 7,757 5,548 6,254
Consolidated . ... i e $ 63328 $ 46,859 $ 88,789
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(1) Financial results for the year ended December 31, 2003 include Overnite Holding, Inc. prior to November 5,
2003. As a result, net income for periods prior to November 5, 2003 includes interest income from Union
Pacific and does not include incremental costs we incurred as an independent, public company. Net income
for the period after November 5, 2003 has been impacted by the incremental stand-alone costs and the loss
of interest income.

Note 4. Properties

The major property accounts at cost at December 31, 2004 and 2003 were as follows:

2004 2003
(Thousands of Dellars)
Land . ..o $ 91,684 § 86,841
Buildings and improvements . . ... ... ... i e 278,334 268,224
Revenue equipment . ... ... . i e 550,634 523,993
Technology equipment and software .............. . ... ciiiiiiiiinnnennnn.. 51,664 56,162
Other transportation PrOPertY .. ... ....c.uuoiiit i, 75,711 74,223
Total . $1,048,027 $1,009,443

Other transportation property includes $4.9 million and $2.2 million in unfinished construction as of
December 31, 2004 and 2003, respectively.

The major accumulated depreciation accounts at December 31, 2004 and 2003 were as follows:

2004 2003
(Thousands of Dollars)
Buildings and improvements . . .. ...ttt e $133,198 $122,884
Revenue equipment . ... ... oottt e 306,064 294,997
Technology equipment and software ........... ... ... ... .. 31,193 39,330
Other transportation PrOPEItY .. ... ...ttt et e i 55,024 52,786
Total $525,479 $509,997

Note 5. Leases

The Company leases certain equipment and other property. Future minimum lease payments for operating
leases with initial or remaining non-cancelable lease terms in excess of one year as of December 31, 2004 were
as follows:

2004

(Thousands

of Dollars)
2005 . o e $20,198
2006 . .. e e 15,955
2007 o e 11,509
2008 . e e 8,334
2000 . . e 4,509
I £ 7 o 3,167
Total MINIMUM PAYMENLS . . ..o\ttt ettt e e et et i e e e $63,672
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Rent expense for operating leases with terms exceeding one month were $20.3 million, $20.4 million and
$19.2 million in 2004, 2003 and 2002, respectively.

The Company occupies 66 of its 208 service centers under operating leases. Normal lease terms consist of
an initial occupancy period followed by renewal periods. Leasehold improvements included in fixed assets at
December 31, 2004 amounted to $10.6 million and are amortized on a straight-line basis. Leasehold
improvements are evaluated annually for impairment. Rent holidays, contingent rentals and landlord concessions
related to leasehold improvements are not material considerations in the facilities currently leased.

Note 6. Income Taxes

Components of income tax expense for the years ended December 31, 2004, 2003 and 2002 were as follows:

2004 2003 2002
(Thousands of Dollars)

Current

Federal . . ... . $ 3369 $ 7,371 $24178

SALE . . ot 3,528 5,377 89
Total CUITER . . o e 6,897 12,748 24,267
Deferred

Federal . ..ot 31,371 18,765  (22,780)

S A . ot e e 2,404 (219) 95
Total deferred . ... ..o 33,775 18,546  (22,685)
Total $40,672 $31,294 $ 1,582

A reconciliation between the statutory and effective tax rates for the years ended December 31, 2004, 2003
and 2002 is as follows:

2004 2003 2002

SEAIULOIY TAK TALE . . . o v oottt ettt e et e et e et et e e 35.0% 35.0% 35.0%
State taxes—net of Federal benefit . .. ........ ... ... ... ... . . .. 34 42 0.1
Non-deductible @XPenses ... ...ttt e 0.7 0.8 0.7
Tax-deductible intangibles . ..... ... .. . . e — = (34.0)
EAfective taX TALE . . . ..o\t e et e e I 39.1% 40.0% 18%

During 2004, the Company resolved a state audit liability, which resulted in a decrease in the Company’s
income tax expense of $0.9 million.

During 2002, the Company substantially resolved all of the Company Federal tax issues relating to 1990
through 1994, as well as some issues for 1995 through 1998. Part of the resolution permitted a portion of Union
Pacific’s 1986 Overnite acquisition costs to become tax deductible, resulting in a decrease in the Company’s
income tax expense of $33.7 million.
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Deferred tax assets (liabilities) were comprised of the following at December 31, 2004 and 2003:

2004 2003
(Thousands of Dollars)
Current Habilities . ..ottt e e e $ 13,148 $ 9,877
Incentive COMPENSAtION . .. .. .ottt e e e 4,716 —
Current deferred tax asset . ... vttt e e 17,864 9,877
Revenue recognition . ... ...ttt e (4,962) (1,234)
Net current deferred tax asSet . . .ttt e e e 12,902 8,643
Noncurrent deferred tax asset . ... .o vttt 99,467 98,085
Tax in excess of book depreciation .......... .. .. . i i (26,683) (18,807)
Postretirement & pension benefits . ........ ... (7,443) 1,848
Noncurrent Habilities .. ... ... e e e (34,126) (16,959)
Net noncurrent deferred tax @SSt . . .ottt ittt e e e e 65,341 81,126
Total net deferred tAX ASSEE . . . o vt v e e et et e e e e $ 78,243 $ 89,769

For tax periods beginning after the Divestiture Transaction date of November 5, 2003, the Company and its
subsidiaries filed a consolidated income tax return. Prior to the Divestiture Transaction, the Company was
included in the consolidated income tax return of Union Pacific and its subsidiaries. The consolidated income tax
liability was allocated among Union Pacific and its subsidiaries on the basis of their separate contributions to the
consolidated income tax liability, with the benefit of tax losses and credits utilized in consolidation allocated to
the individual company generating such losses and credits.

The Divestiture Transaction was structured so that the Company and Union Pacific could make elections
under Section 338(h)(10) of the Internal Revenue Code. Such elections allow the Company, for Federal and
certain state income tax purposes, to adjust the tax basis of assets to reflect their value at the date of the
Divestiture Transaction. Section 338(h)(10) elections were made for Overnite Holding and its subsidiaries
Overnite, Inc., and Overnite Transportation but not for Motor Cargo. A deferred tax asset was recorded to reflect
the excess of net tax basis of assets and liabilities over the net book basis of assets and liabilities for the entities
subject to the Section 338(h)(10) elections. The deferred tax balances recorded for Motor Cargo were not
affected by the Divestiture Transaction.

In conjunction with the Divestiture Transaction, the Company entered into a tax allocation agreement with
Union Pacific, which provides that Union Pacific assumes the Company’s Federal and unitary state income tax
liabilities and benefits for all tax periods ending on or prior to the Divestiture Transaction closing date of
November 5, 2003. As a result of the Divestiture Transaction and the tax allocation agreement entered into with
Union Pacific, certain adjustments were made to paid-in-surplus. A net increase of $24.9 million was recorded to
properly reflect the Company’s deferred tax position as a result of the adjustment to tax basis as provided under
Section 338(h)(10) and the adjustment necessary to reflect Union Pacific’s assumption of Federal and unitary
state income tax liabilities and benefits for all periods ending on or prior to November 5, 2003.

The Company believes it will realize all of its deferred tax assets.

Note 7. Long-term Debt

Long-term debt at December 31, 2004 consisted of $95.6 million outstanding under the Amended and
Restated Credit Agreement entered into with a syndicate of banks in 2004. The Amended and Restated Credit
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Agreement provides for total borrowings of up to $250 million in revolving loans, of which up to a maximum of
$175 million is available for the issnance of letters of credit. The remaining availability under the Amended and
Restated Credit Agreement can be used for working capital, capital expenditures, general corporate purposes and
to support letters of credit. The terms of the Amended and Restated Credit Agreement also provide for an
increase, at our option, in the aggregate commitments under the facility from $250 million to $400 million, either
by adding additional lenders or by agreeing with existing lenders to increase their commitments. The revolving
loan facility has a maturity date of November 3, 2009.

Borrowings under the Amended and Restated Credit Agreement bear interest, at the Company’s option, at
either adjusted LIBOR plus a margin, which is based on our leverage ratio or the alternate base rate. The
effective interest rate at December 31, 2004 was 3.31%. For 2004, the average interest rate was 2.85%.
Outstanding letters of credit to be issued under the revolving loan facility will be subject to an annual fee equal to
the applicable spread over adjusted LIBOR for revolving loans. The Company is also required to pay
administrative fees, commitment fees, letter of credit issuance and administration fees and certain expenses, and
to provide certain indemnities, all of which the Company believes to be customary for financings of this type.

The Amended and Restated Credit Agreement contains covenants, both affirmative and negative, customary
for financings of this type. Specifically, the Amended and Restated Credit Agreement contains financial
covenants regarding maximum leverage ratio and minimum fixed charge coverage ratio. Overnite Transportation
is the borrower under the Amended and Restated Credit Agreement. Obligations under the Amended and
Restated Credit Agreement are guaranteed by Overnite and certain of our domestic subsidiaries, including Motor
Cargo, and are secured by a first-priority lien on and security interest in all of the capital stock of Overnite
Holding, Overnite, Inc. and Overnite Transportation, as well as all of the capital stock held by Overnite
Transportation and any guarantor under the Amended and Restated Credit Agreement.

Prior to amending the Credit Agreement Overnite Transportation had $300 million of available borrowing
consisting of a term loan of $125 million and a revolving loan of $175 million, of which up to a maximum of
$150 million was available for the issuance of letters of credit. The $125 million term loan was used to pay a
portion of the cash dividend to Union Pacific in connection with the Divestiture Transaction. The remaining $3
million portion of the cash dividend was funded by the revolving loan facility. Borrowings under the term loan
and the revolving loan bore interest, at the Company’s option, at either adjusted LIBOR or the alternate base rate,
plus a spread based on our credit rating. The average interest rate for the two months of 2003 in which the Credit
Agreement was effective was 2.7% and the interest rate at December 31, 2003 was 2.67%. The Credit Agreement
contained covenants customary for financings of this type.

The Company’s long-term debt at December 31, 2004 and 2003 consists of:

2004 2003
(Thousands of Dollars)
Revolving Loan . .. ... . 95,625 3,000
Term Loan . ... o —_ 125,000
Total Debt ... 95,625 128,000
Current MatULILY .. ...ttt e e 12,500
Total long-term debt . ... .ot e $95,625 $115,500
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Payments required under the Amended and Restated Credit Agreement (in thousands of dollars) for the next
five years are as follows:

Year

Note 8. Retirement Plans

Benefit Summary—The Company provides defined benefit pension plans for eligible employees of Overnite
Transportation and Motor Cargo. Overnite Transportation maintains both qualified and non-qualified
(supplemental) pension plans, two defined contribution plans (thrift plans) and a postretirement health and life
insurance plan for eligible employees. Motor Cargo provides a qualified defined benefit retirement income plan
and a defined contribution plan (thrift plan) to eligible employees.

Funding and Benefit Payments—At Overnite Transportation, the qualified and non-qualified pension
benefits are based on years of service and the highest compensation during any five consecutive calendar years of
employment. These plans cover substantially all Overnite Transportation employees. Employees are vested after
five years of service, or at age 65. The qualified plans are funded based on the Projected Unit Credit actuarial
funding method and are funded at not less than the minimum funding standards set forth in the Employee
Retirement Income Security Act of 1974, as amended. Overnite Transportation provides two thrift plans under
which employees are eligible to defer a portion of their compensation and currently matches 50% of employee
deferrals up to 7% of employee compensation, for a maximum match of 3.5%. Employees are eligible to
participate at date of hire, and Company-matching contributions begin after one year of service. Employees vest
completely and immediately with the initial company matching contribution. The plan includes a provision
whereby the achievement of certain financial targets could result in the matching contributions increasing to 75%
or 100% of employee contributions, up to 7%. Overnite Transportation matching contributions were
approximately $10.4 million, $9.9 million and $9.5 million for the years ended December 31, 2004, 2003 and
2002, respectively. Overnite Transportation also provides medical and life insurance benefits on a cost-sharing
basis for qualifying retired employees. These costs are funded as incurred.

Motor Cargo provides a defined benefit pension plan covering substantially all of its employees. The
benefits are based on years and hours of service. A participant is fully vested after five years of service. Motor
Cargo also provides a thrift plan for its employees. Employees of Motor Cargo who have completed six months
of service are eligible to participate in the plan. Under the plan, Motor Cargo employees are allowed to make
contributions of between 1% to 15% of their annual compensation, and Motor Cargo matches 25% of deferrals,
up to 6% of the employee’s annual compensation, with discretionary increases based on the attainment of income
targets each year. Participants become fully vested in the Company matching contributions after seven years of
service. Motor Cargo matching contributions were approximately $0.4 million, $0.5 million and $0.6 million for
the years ended December 31, 2004, 2003 and 2002, respectively.
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The following illustrates the change in the Company’s projected benefit obligation, measured at December
31, for the years ended December 31, 2004 and 2003:

Other Postretirement

Pension Benefits Benefits
2004 2003 2004 2003
(Thousands of Dollars)

Net benefit obligation at beginning of year ................. $ 860,052 $779,445 $107.532 $ 96,153
SEIVICE COSt .o ittt e e 32,909 32,917 3,471 3,686
INtereSt COSt Lt 57,107 51,712 6,664 5,575
Planamendments ............. .. ..t 1,366 — — —
Actuarial 10SS . ... . e 105,350 29,321 1,314 10,476
Gross benefitspaid . .......... .. (37,294)  (33,343) (8,157) (8,358)
Net benefit obligationatendof year ...................... $1,019,490 $860,052 $110,824 $107,532

Changes in the Company’s benefit plan assets, measured at December 31, are summarized as follows for the
years ended December 31, 2004 and 2003:

Other Postretirement
Pension Benefits Benefits
2004 2003 2004 2003
(Thousands of Dollars)
Fair value of plan assets at beginning of year ................... $741,597 $571,245 $ — § —
Actual return on plan assets . ........ . 84,671 141,496 — —
Employer contributions . ............. . . i 55,908 62,199 8,157 8,358
Gross benefitspaid ......... ... .. oo (37294)  (33,343) (8,157) (8,358)
Fair value of plan assets atendof year . ........................ $844,882 $741597 § — § —

The components of funded status of the benefit plans, measured at December 31, for the years December 31,
2004 and 2003 were as follows:

Other Postretirement

Pension Benefits Benefits
2004 2003 2004 2003
(Thousands of Dollars)
Funded status atend of year ........................... $(174,608) $(118,455) $(110,824) $(107,532)
Unrecognized net actuarial loss .. ....................... 220,456 144,288 39,555 41,853
Unrecognized prior service cost (benefit) ................. 17,010 20,635 (353) 707)
Net amount recognized atend of year .................... $ 62,858 $ 46,468 §$ (71,622) $ (66,386)

At December 31, 2004 and 2003, $11.4 million of the total pension and other postretirement liability was
classified as a current liability.

The Company retained its long-term assumed rate of return on pension plan assets during 2004 at §%.
During 2004, actual asset returns for the Company’s pension plans were 11.5%. The actual return on pension
plan assets was 24.2% in 2003. During 2004 and 2003, corporate bond yields, which are used in determining the
discount rate for future pension obligations, continued to decline. As a result of the declining bond yields and
actual asset returns that were less than the assumed rate in the years 2000, 2001 and 2002, the Company was
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required to recognize an additional minimum pension liability in 2004. The additional minimum pension liability
was recorded as an $34.5 million (after-tax) reduction to shareholders’ equity as part of accumulated other
comprehensive income. The Company also recorded an intangible asset of $10.4 million (after-tax} related to the
additional minimum pension liability. In 2003, $35.9 million, (after-tax) was restored to shareholders’ equity
primarily as a result of the favorable asset returns described above.

The decline in interest rates and asset returns have significantly affected the funded status of the Company’s
pension plans. The Company contributed $55.0 million to the Overnite Transportation pension plan during 2004,
$60.1 million in 2003 and $125.0 million in 2002. Motor Cargo made contributions to its pension plan totaling
$0.9 million during 2004, $2.1 million during 2003 and $1.5 million in 2002. Future contributions are dependent
on asset returns, current discount rates and a number of other factors, such as employee demographics and
pension plan provisions. The Company expects to make contributions to our pension plans of at least $30 million
in 2005 and approximately $45 million per year thereafter. The Company has contributed $30 million as of
March 4, 2005.

Amounts recognized for the benefit plan liabilities in the consolidated statements of financial position for
December 31, 2004 and 2003 consisted of:

Other Postretirement

Pension Benefits Benefits
2004 2003 2004 2003
(Thousands of Dollars)

Prepaid benefit cost ......... .ot $ 62,858 $46468 $§ — § —
Accrued benefit COSt .. .. o i — — (71,622) (66,386)
Additional minimum liability ............... ... ... ... ... (152,661) (99,299) — —
Intangible asset ........ ... 17,010 20,375 —_ —_
Accumulated other comprehensive income . .................. 135,651 78,924 — —_
Net asset (liability) recognized atend of year ................. $ 62,858 $46,468 $(71,622) $(66,386)

The Company’s projected benefit obligation, accumulated benefit obligation and fair value of plan assets
related to the pension plans as of December 31, 2004 and 2003 were as follows:

2004 2003
(Thousands of Dollars)
Projected benefit obligation ........... .. ... i e $1,019,490 $860,052
Accumulated benefit obligation ........ ... .. L e $ 934,685 $794,428
Fair value of plan assets . ... ... it e 844,882 741,597
Unfunded accumulated benefit obligation ............ ... ... ... ... ... 0., $ 89,803 $ 52,831
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The components of the Company’s net periodic pension and other postretirement benefit cost for the years
ended December 31, 2004, 2003 and 2002 were as follows:

Other Postretirement

Pension Benefits Benefits
2004 2003 2002 2004 2003 2002
(Thousands of Dollars)

Service cost .. ... e $32,909 $32917 $28664 $ 3471 §$ 3,686 $ 3,221
INterest CoSt «vv v v i 57,107 51,712 48,294 6,664 5,575 6,079
Expected returnon assets ................. (62,101} (59,318) (55,698) — — —
Amortization of:

Transition asset ..................... — —_ — — — —

Prior service cost (credit) ............. 4,991 4,844 4,844 (354) (354) (354)

Actuarial loss (gain) ................. 6,612 83 27 3,612 1,781 1,384
Total net periodic benefitcost . ............. $ 39,518 $ 30,238 $26,077 $13,393 $10,688 $10,330

The increase (decrease) in the minimum pension liability, before tax, included in other comprehensive
income as of December 31, 2004 and 2003 was as follows:

2004 2003
(Thousands of Dollars)
Increase (decrease) in minimum pension liability included in other comprehensive
IICOMTIE .« .t ettt e ettt e et e e e e e e e e e e e e e e $56,729  $(56,930)

Estimated future pension benefits (in thousands of dollars) for the next five years are as follows:

Other
Pension Post-retirement
Year Benefits benefits Total
200 L e e $ 39,913 $ 9,081 $ 48,994
2000 . e 42,275 9,083 51,358
2007 o e e e 46,837 8,951 55,788
2008 e e 48,333 8,825 57,158
200 L e e 52,227 9,106 61,333
Years 2010 — 2014 . . .. e 326,315 48,778 375,093

The weighted-average actuarial assumptions used to determine benefit obligations and net periodic benefit
cost for the years ended December 31, 2004, 2003 and 2002 were as follows:

Discount rate—interest cost

Other Postretirement

Pension Benefits Benefits
| a3 W02 es 203 200
Discountrate—PBO ... ... 6.00% 6.50% 6.75% 6.00% 6.50% 6.75%
Rate of compensation increase ..................coooune... 300 350 375 3.00 350 375
Expected return onplanassets ............... ..., €00 800 900 NA NA NA
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The assumed health care cost trend rates at December 31, 2004, 2003 and 2002 were as follows:

2004 2003 2002

Health care cost trend rate assumed fornextyear .............. ... vuvenn... 12.00% 13.00% 10.00%
Rate to which the cost trend rate is assumed to decline (the ultimate trend rate) ... .. 5.00% 5.00% 5.00%
Year that the rate reaches the ultimate trendrate . . ........... ... . civininen.. 2012 2012 2008

Assumed health care cost trend rates have a significant effect on the amount reported for health care plans.
A one-percentage point change in the assumed health care cost trend rates would have the following effects on
other postretirement benefits:

1% 1%
Increase Decrease
(Thousands of Dollars)
Effect on total service and interest COSt COMPONENLS . . ...\ vvutnvev e ennerennnnenns $ 930 § (8249)
Effect on postretirement benefit obligation ............ .. ..o it $7,841  $(6,881)

The Company’s pension plan weighted-average asset allocations as of December 31, 2004 and 2003 by
asset category were as follows:

Plan Assets at December 31,

2004 2003
EqQUity SECUTITLIES . .. ..ot e 70% 70%
Debt SECUIItIES . . . . .ot 30 27
Other ................................................................. i 2
TOtal .o e 100% _1_09%

The investment strategy for pension plan assets is to maintain a broadly diversified portfolio designed to
achieve the Company’s target of an average long-term rate of return of 8%. While the Company believes it can
achieve a long-term average rate of return of 8%, it cannot be certain that the portfolio will perform to its
expectation. Assets are strategically allocated between equity and debt securities in order to achieve a
diversification level that mitigates wide swings in investment returns.

The majority of the plan’s assets are invested in equity securities because equity portfolios have historically
provided higher returns than debt portfolios over extended time horizons and are expected to do so in the future.
Correspondingly, equity investments also entail greater risks than debt investments. The risk of loss in the plan’s
equity portfolio is mitigated by investing in a broad range of equity types. Equity diversification includes
large-capitalization and small-capitalization companies, growth-oriented and value-oriented investments, and
U.S. and non-U.S. securities.

The assumed rate of return on assets is based upon long-term historical rates of return on equity and debt
securities.

Note 9. Stock Option and Cther Stock Plans

Through the date of the Divestiture Transaction, the Company participated in Union Pacific’s stock-based
employee compensation plans and, subsequent to the Divestiture Transaction, the Company established its own
stock-based compensation plans. The Company applies the recognition and measurement principles of
Accounting Principles Board (“APB”) Opinion No. 25, “Accounting for Stock Issued to Employees,” and related
interpretations in accounting for these plans.
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Overnite Stock Option and Other Stock Plans

The Company has created an executive incentive stock and deferral plan (“Overnite Incentive Plan”). The
Overnite Incentive Plan serves as an incentive compensation plan for executives, non-employee directors, certain
key managers and other contributing employees. Awards from the Cvernite Incentive Plan may be options, stock
appreciation rights, stock awards or performance shares. Stock options may not be granted with an exercise price
less than the fair market value of the Company’s common stock as of the date of the grant. The maximum life of
an option is 10 years.

In connection with the initial public offering, we awarded an aggregate amount of 153,000 shares of
restricted common stock to certain executives. These shares vest and become transferable on November 5, 2006.
This award resulted in costs of $1.0 million and $0.2 million in 2004 and 2003, respectively. The expense of the
shares granted, which totaled approximately $3 million, represents unearned compensation and will be
recognized over a 36 month vesting period with 22 months remaining at December 31, 2004. Also, in connection
with the initial public offering, certain executives were awarded options to purchase an aggregate of 340,000
shares of common stock at the initial public offering price of $19.00 per share. The options vest in three equal
annual installments beginning on November 5, 2004.

During 2004 we awarded an additional 89,000 retention shares of restricted common stock to certain
employees. These shares vest and become transferable three years from the date of the grant. This award resulted
in costs of $0.7 million for 2004. The expense of the shares granted, which totaled approximately $2 million,
represents unearned compensation and will be recognized over the vesting period.

The Company has an Equity Swap Program (“ESP”) that allows executive officers an option to forego all or
a portion of their respective awards under the Executive Incentive Plan in exchange for grants of retention stock
units. The Company recorded approximately $2 million of expense under this plan in 2004.

The Company has established the 2004 Long-Term Incentive Program (the “LTIP”) for executive officers
and key employees. Participants are able to earn performance shares and cash awards if the Company achieves a
three-year cumulative earnings per share target ranging from $5.26 to $5.88 for the years 2004, 2005 and 2006.
The awards vary based upon achievement of the performance target. If the minimum three-year earnings per
share target is achieved, cash awards totaling approximately $2.7 million and performance share awards of
approximately 87,000 shares would be made to participants. If the maximum three-year earning per share target
is achieved, cash awards totaling approximately $7.9 million and performance share awards of approximately
256,000 shares would be made to participants. Additionally, if the three-year cumulative earnings per share is
between $5.26 and $5.55 and Cvernite’s stock price exceeds $35.00 for 20 consecutive days, a premium payment
of up to 15% of the cash component will be paid in addition to the award. The additional payment will be either
15% of the cash target amount payable for achieving the EPS target or an amount, which when added to the EPS
payment, equals 100% of the cash target award, whichever is less. No performance shares or cash awards are
earned if minimum earnings performance targets are not met. Any performance shares and cash awards earned
will vest and be paid at the end of the performance period. Participants generally must remain employed
throughout the performance period to be eligible for any awards earned. The Company recorded $6 million in
expense for 2004 and as of December 31, 2004 estimates that 117,000 shares will ultimately be issued as a result
of the LTIP. The Company has $5 million of unearned deferred compensation at December 31, 2005 related to
the LTIP.

In connection with the initial public offering, we awarded 20 shares of our common stock to each of our
full-time employees and 10 shares of our common stock to each of our part-time employees who had been

employed by us for at least 12 months before the completion of the initial public offering. These shares vested
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and became transferable immediately upon grant of the awards. We awarded an aggregate amount of 260,620

shares of our common stock to these employees. This award resulted in non-recurring costs of $6.2 million,
which were recorded in the fourth quarter of 2003.

A summary of the stock options issued under the Overnite Incentive Plan and changes during the years
ended December 31, 2004 and 2003 follows:

Year Ended December 31,
2004 2003
Weighted- Weighted-
Average Average
Exercise Exercise
Shares Price Shares Price
Outstanding, beginning of year. ........... .. ... .. .. .. ... .... 340,000 $19.00 — —
Granted .. ... e 52,000 $24.88 340,000 $19.00
Exercised . ... .. — — — —
Forfeited .. ... ... 4,750 $23.41 —_ —
Outstanding, endof year . ............. ... ... .. ... ... ...... 387,250 $19.74 340,000 $19.00
Options exercisable at yearend ............ ... . ... ... ... ... 125,333 $20.03 — —
Weighted-average fair value of options Granted during the year . . . .. $10.20 $ 7.08

The following table summarizes information about outstanding Overnite stock options held by employees
and directors of the Company as of December 31, 2004:

Options Outstanding Options Exercisable
Weighted-
Average Weighted- Weighted-
Range of Remaining Average Average
Exercise Number Contractual Exercise Number Exercise
Prices Qutstanding Life (years) Price Outstanding Price
$19.00 340,000 8.84 $19.00 113,333 $19.00
$23.41 35,250 9.06 23.41 — —
$29.77 12,000 9.48 29.77 12,000 29.77
$19.00 to $29.77 387,250 8.88 $19.74 125,333 $20.03

The fair value of each option grant was estimated on the date of grant using the Black-Scholes option-
pricing model, with the following assumptions for options granted in 2004 and 2003, respectively: risk-free
interest rates of 3.2% and 3.3%, dividend yield of 0.7% and 0.8%, expected lives of five years and five years, and
volatility of 44.6% and 40.3%.

The Company also sponsors the Employee Stock Purchase Plan. All of the Company’s employees are
eligible to participate in the Employee Stock Purchase Plan. Employees are able to purchase up to 200 shares
annually through payroll deductions at a price of no less than 95% of the price per share of the Company’s
common stock on the last day available to subscribe to the plan for the applicable year.

Union Pacific Stock Option and Other Stock Plans

Until November 4, 2003, the Company and its subsidiaries participated in various Union Pacific stock
incentive programs. At the time of the Divestiture Transaction, awards of retention shares of Union Pacific
common stock granted to employees of the Company participating in the Union Pacific plans immediately
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became vested. However, all remaining Union Pacific options held by employees of the Company to purchase
shares of Union Pacific common stock shall vest according to their current vesting schedules. At December 31,
2004, employees of the Company held 571,205 options to purchase Union Pacific stock.

During the years ended December 31, 2003 and 2002, the Company expensed $10.8 million and $3.8
million, respectively, related to the Union Pacific incentive plans described herein.

Stock options prior to the Divestiture Transaction date were granted under the Union Pacific 1993 Plan and
the Union Pacific 2001 Plan with an exercise price equal to the fair market value of Union Pacific’s common
stock as of the date of the grant. A summary of the stock options issued under the Union Pacific Plans, and
changes during the years ending December 31 are as follows:

Year Ended December 31,
2004 2003 2002

Weighted- Weighted- Weighted-
Average Average Average
Exercise Exercise Exercise

Shares Price Shares Price Shares Price
Outstanding, beginning of year ........... 874,356  $55.82 925,270  $53.23 826,673  $48.99
Granted ........... .. .. ... ... .... — — 171,200 55.98 208,537 61.14
Exercised ........... ... ........ (302,065) 5350 (219,536) 45.03 (107,797) 34.94
Forfeited . . .......... ... ... ....... (1,086) 49.67 (2,578) 57.27 (2,143) 52.56
Qutstanding, end of year ................ 571,205  $57.05 874,356  $55.82 925,270  $53.23
Options exercisable at yearend ........... 559,705  $57.08 635,556  $55.19 727,970  $51.09
Weighted-average fair value of options

granted during theyear ............... $ — $14.30 $17.78

The following table summarizes information about outstanding Union Pacific stock options held by
employees of the Company as of December 31, 2004:

Options Outstanding Options Exercisable
Weighted-
Average Weighted- Weighted-

Remaining Average Average

Ramnge of Exercise Number Contractual Exercise Number Exercise
Prices Outstanding Life (years) Price Outstanding Price

$31.60 to $49.88 48,621 3.85 $48.70 48,621 $48.70
$54.18 to $56.50 353,484 2.74 56.27 341,984 56.28
$59.82 to $61.14 169,100 3.83 61.10 169,100 61.10
$31.60 to $61.14 571,205 3.16 $57.05 559,705 $57.08

The fair value of each option grant was estimated on the date of grant using the Black-Scholes option-
pricing model, with the following weighted-average assumptions for options granted in 2003 and 2002,
respectively: risk-free interest rates of 2.9% and 4.4%; dividend yield of 1.5% and 1.3%; expected lives of five
years and five years; and volatility of 28.4% and 28.8%.

Note 10. Commitments and Contingencies

Unasserted Claims—There are various claims and lawsuits pending against the Company. It is not possible
at this time for the Company to determine fully the effect of all unasserted claims on its consolidated financial
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condition, results of operations or liquidity; however, to the extent possible, where unasserted claims can be
estimated and where such claims are considered probable, the Company has recorded a liability. The Company
does not expect that any known lawsuits, claims, environmental costs, commitments, contingent liabilities or
guarantees will have a material adverse effect on its consolidated financial condition, results of operations or
liquidity.

Environmental—The Company is also subject to Federal, state and local environmental laws and
regulations, pursuant to which it is currently participating in the investigation and remediation of numerous sites.
For environmental sites where remediation costs can be reasonably determined, and where such remediation is
probable, the Company has recorded a liability. At December 31, 2004 and 2003, the Company had accrued
$710,000 and $725,000, respectively, for estimated future environmental costs based on the most current
information available and believes it is reasonably possible that actual environmental costs could differ from
such estimate.

Variable Interest Entity—On October 31, 2000, the Company, through Overnite Transportation, entered into
agreements with a variable interest entity (“Lessor”) in order to finance and lease the expansion of a service
center in South Holland, Illinois. Overnite Transportation has leased the facilities, under an operating lease, for
an initial term of five years with provisions for renewal for an extended period subject to agreement between
Overnite Transportation and the Lessor. At any time during the lease, Overnite Transportation may, at its option,
purchase the facility at approximately the amount expended by the Lessor. If Overnite Transportation elects not
to purchase the facility or renew the lease, the facility would be returned to the Lessor for remarketing, and
Overnite Transportation has guaranteed a residual value equal to 85% of the total construction related costs. If
Ovemite Transportation elects not to renew the lease or purchase the facility, the residual value guarantee will be
approximately $11.2 million. We recorded a $0.8 million liability associated with our guarantee related to the
South Holland, Illinois service center. This liability is being amortized over the life of the lease and will expire
April 30, 2006.

Commitments

Overnite Transportation has purchased land in Montgomery, New York to build a 166 door service center.
Construction costs will be in the range of $10.0 million to $10.5 million. The project is approximately 50%
completed and should be fully operational in the summer of 2005.

Motor Cargo had $0.4 million available for borrowing under an unsecured revolving line of credit for letters
of credit and overdraft protection. Borrowings mature on August 15, 2005 and bear interest at the lender’s prime
lending rate less 0.25%. There were no outstanding borrowings under this facility as of December 31, 2004.

The Company had $83.4 million of standby letters of credit outstanding at December 31, 2004. At
December 31, 2004, there were $68.2 million in outstanding letters of credit issued by Overnite under the
accounts receivable securitization facility and $31.8 million available for additional letters of credit.

Note 11. Financial Instruments
Strategy and Risk

As of December 31, 2004, the Company has not hedged any of its forecasted fuel consumption for 2005 and
does not currently have any hedges outstanding, although, in the past, the Company has used derivative financial
instruments in limited instances for purposes other than trading, to manage risk related to changes in fuel prices.
Fuel costs are a significant portion of the Company’s total operating expenses. As a result of the significance of
fuel costs and the historical volatility of fuel prices, the Company periodically uses swaps, futures and/or forward
contracts to mitigate the impact of adverse fuel price changes. However, the use of these instruments also limits
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future gains from favorable movements. The Company addresses market risk related to these instruments by
selecting instruments whose value fluctuations highly correlate with the underlying item being hedged. Credit
risk related to derivative financial instruments, which is minimal, is managed by requiring high credit standards
for counterparties as well as periodic settlements. All hedging positions related to fuel expired on March 31,
2003 and were not renewed or replaced.

Fuel hedging positions have been reclassified from accumulated other comprehensive gain to fuel expense
over the life of the hedge as fuel is consumed.

The Company hedged 2,948,000 gallons of fuel at $.58 per gallon in the first quarter of 2003. The use of
these derivative financial instruments decreased the cost of fuel for the Company by $1.1 million in 2003, by
$1.2 million in 2002, and had no effect on fuel expense in 2001.

The Company believes that the fair value of its debt approximates its carrying value at December 31, 2004.

Note 12. Related Party Transactions

We paid the law firm of Matkov Salzman Madoff & Gunn $67,234 for legal services provided to the
Company during 2004. George J. Matkov, Jr., a member of our board of directors, is a partner of Matkov
Salzman Madoff & Gunn.

Ovemnite Transportation provides a savings plan for its employees. Deposits by employees are made through
payroll withholding. Employee accounts currently earn 3.0% interest, compounded monthly and earned 6% prior
to November 15, 2003. There are no minimum balance or minimum contribution requirements, and the cost of
administering the savings plan is borne by Overnite Transportation. The employee accounts are not insured by
the Company or any other party, and Overnite Transportation reserves the right to amend or discontinue the plan
at any time.

Until the date of the Divestiture Transaction, advances to and from Union Pacific accrued interest at a 7.5%
annual interest rate during 2003 and 2002. The Company had a net receivable from Union Pacific of $222.1
million at November 5, 2003 (the Divestiture Transaction date), which was forgiven by the Company as part of
the Divestiture Transaction, and $163.2 million as of December 31, 2002 principally the result of cash advanced
to Union Pacific in excess of that needed to meet the capital and operating expense requirements of the
Company.

Union Pacific performed certain administrative functions on behalf of the Company, including internal
audit, government affairs and tax planning. The estimated cost of these services was $0.4 million and $0.8
million for the years ended December 31, 2003 and 2002, respectively. The expenses incurred by Union Pacific
were allocated to the Company on a pro rata basis in relation to the total time spent on projects involving the
Company.

In the normal course of business, the Company and Union Pacific completed transportation arrangements
for each other’s customers and billed each other in accordance with intermodal agreements and other contracts, at
commercial terms that were equitable to all parties. These transactions included in the Company’s operating
revenue amounted to $4.6 million and $5.4 million for the years ended December 31, 2003 and 2002,
respectively.

Note 13. Accounting Proncuncements

The Company currently recognizes no expense associated with stock options as all options granted had an
exercise price equal to the market value of the underlying common stock on the date of the grant. Financial
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Accounting Standards Board (“FASB”) Statement 123 (Revised December 2004), “Accounting for Stock-Based
Compensation” (“FASB Statement No. 123”), which becomes effective on July 1, 2005, requires that the expense
related to unvested options be recognized in financial statements for 2005 and beyond. The Company has not
determined the impact of adopting FASB Statement No. 123.

In January 2003, the FASB issued Interpretation No. 46, “Consolidation of Variable Interest Entities”
(“FIN 46™). FIN 46 requires the consolidation of an entity when a company is subject to a majority of the risk of
loss from the variable interest entity’s activities or entitled to receive a majority of the entity’s residual returns or
both. Certain of the disclosure requirements apply in all financial statements issued after January 31, 2003. On
October 8, 2003, the FASB issued FASB Staff Position No. FIN 46-6, which provided public entities an
opportunity to delay adoption of FIN 46, for variable interest entities created prior to February 1, 2003. Since the
Company restructured the agreement that gave rise to the variable interest entity prior to July 1, 2003 and
subsequent to February 1, 2003, the Company cannot defer adoption. In December 2003, the FASB revised
FIN 46 to clarify some of the provisions and to exempt certain entities from its requirements. On April 30, 2004
the FASB issued FASB Staff Position No. FIN 46(R)-4, which provided guidance regarding implementation
issues in accounting for leasing transactions involving special-purpose entities. This revision did not require us to
modify our accounting related to the implementation of FIN 46. The adoption of FIN 46 had no material impact
on the Company’s consolidated financial statements,

In April 2003, the FASB issued Statement No. 149, “Amendment of Statement 133 on Derivative
Instruments and Hedging Activities” (“FAS 149”). FAS 149 amends and clarifies financial accounting and
reporting for derivative instruments and for hedging activities under FASB Statement No. 133. The adoption of
FAS 149 did not have a material impact on the Company’s consolidated financial statements.

In May 2003, the FASB issued Statement No. 150, “Accounting for Certain Financial Instruments with
Characteristics of Both Liabilities and Equity” (“FAS 150”). FAS 150 establishes standards for how to classify
and measure certain financial instruments with characteristics of both liabilities and equity. The adoption of
FAS 150 did not have a material impact on the Company’s consolidated financial statements.

In December 2003, the FASB amended Statement No. 132, “Employers’ Disclosures about Pensions and
Other Postretirement Benefits” (“FAS 132”). FAS 132, as amended requires additional disclosures about assets,
obligations, cash flows, and net periodic benefit cost of defined benefit pension plans and other postretirement
benefit plans. FAS 132 does not change the measurement or recognition of these plans as previously required.
The adoption of FAS 132, as amended, did not have a material impact on the Company’s consolidated financial
statements.

Note 14. Accrued Claims and Liabilities

Accrued wages and benefits obligations consist of the following:

Year ended December 31,

2004 2003
(Thousands of Deollars)
Salaries and Wages . ... ... e $16,718 $18,083
Employee benefits . ... ... e 8,947 8,329
Vacation accriual . ... ... e 36,052 34,234
Total current liability . . . ... oo e $61,717 $60,646




OVERNITE CORPORATION
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

Accrued casualty costs, including cargo claims, consist of the following:

Year ended December 31,

2004 2003

(Thousands of Dollars)
Personal injury/property damage/workers compensation .. ........................ $43,938  $37,853
Cargo claims .. ... o 9,464 9,910
Environmental . ... ..o e 710 725
Total current Hability . . . ... ... $54,112  $48,488
Long term casualty costs:
Personal injury/property damage/workers compensation ... ......... ... ... ... 24,119 23,450
Total long term liability ... ... . $24,119  $23450

Note 15. Selected Unaudited Quarterly Data

Selected unaudited guarterly data are as follows:

March 31 June 30 Sept. 30 Dec. 31
(Thousands of Dollars, except for share data)

2004
Operating TEVENUE . . ..ot e e e ettt e e e e eaann s $378,531 $418,528 $429,046 $421,356
Operating iNCOME . .« .o\ttt 13,978 29,218 37,416 28,017
NetinCome ... ... ..t i e 7,534 16,812 22,430 16,552
Net income per share:
BasiC . ... 0.27 0.61 0.80 0.59
Diluted . ... ... 0.27 0.60 0.80 0.59
March 31 June 30 Sept. 30 Dec. 3110
(Thousands of Dollars, except for share data)
2003
OPperatiig reVenUe . . .. .. u et et et ee e aee e $341,221 $371,987 $384,182 $378,073
Operating inCOME . . . ..ottt et e e e 12,589 21,003 28,831 4,929
NetINCOME ..ottt e e e e 9,319 14,712 19,718 3,110
Net income per share:
BaSiC ... 0.34 0.53 0.72 0.11
Diluted . ... ... .. 0.34 0.53 0.72 0.11

(1) Financial results for the year ended December 31, 2003 include Overnite Holding, Inc. prior to November 5,
2003. As a result, net income for periods prior to November 5, 2003 includes interest income from Union
Pacific and does not include incremental costs incurred because we are not part of Union Pacific. Net
income for the period after November 5, 2003 has been impacted by the incremental stand-alone costs and
the loss of interest income.

Note 16. Subsequent Events

On January 27, 2005, the Company’s board of directors declared a dividend of $.04 per share. The dividend
will be paid on March 17, 2005 to shareholders of record on February 24, 2005.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

None.

- Item 9A. Controls and Procedures.
(a) Evaluation of Disclosure Controls and Procedures

As of the end of the period covered by this report, the Company carried out an evaluation, under the
supervision and with the participation of the Company’s management, including the Company’s principal
executive officer and principal financial officer, of the effectiveness of the Company’s disclosure controls and
procedures pursuant to Rule 13a-15(e) under the Securities Exchange Act of 1934 (the “Exchange Act”). Based
upon that evaluation, the Company’s principal executive officer and principal financial officer concluded that, as
of the end of the period covered by this report, the Company’s disclosure controls and procedures are effective in
timely alerting them to material information relating to the Company (including its consolidated subsidiaries)
that is required to be included in the Company’s periodic SEC filings.

{b) Changes in Internal Control over Financial Reporting

During the fourth quarter ended December 31, 2004, there has been no change in our internal control over
financial reporting, as such term is defined in Rule 13a-15(f) under the Exchange Act, that has materially
affected, or is reasonable likely to materially affect, our internal control over financial reporting.

(c) Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial
reporting, as such term is defined in Rule 13a-15(f) under the Exchange Act. Under the supervision and with the
participation of our management, including our principal executive officer and principal financial officer, we
conducted an evaluation of the effectiveness of our internal control over financial reporting based on the
framework in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of
the Treadway Commission. Based on our evaluation under the framework in Internal Control—Integrated
Framework, our management concluded that our internal control over financial reporting was effective as of
December 31, 2004.

Management’s assessment of the effectiveness of our internal control over financial reporting as of

December 31, 2004 has been audited by Deloitte & Touche LLP, an independent registered public accounting
firm, as stated in their report, which is included herein.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Cvernite Corporation
Richmond, Virginia

We have audited management’s assessment, included in the accompanying Management’s Report on
Internal Control Over Financial Reporting in Item 9A(c), that Overnite Corporation and subsidiaries (the
“Company”’) maintained effective internal control over financial reporting as of December 31, 2004, based on
criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission. The Company’s management is responsible for maintaining
effective internal control over financial reporting and for its assessment of the effectiveness of internal control
over financial reporting. Our responsibility is to express an opinion on management’s assessment and an opinion
on the effectiveness of the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether effective internal control over financial reporting was maintained in all material respects. Our
audit included obtaining an understanding of internal control over financial reporting, evaluating management’s
assessment, testing and evaluating the design and operating effectiveness of internal control, and performing such
other procedures as we considered necessary in the circumstances. We believe that our audit provides a .
reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed by, or under the supervision of,
the company’s principal executive and principal financial officers, or persons performing similar functions, and
effected by the company’s board of directors, management, and other personnel to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company’s internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the
company’s assets that could have a material effect on the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of
collusion or improper management override of controls, material misstatements due to error or fraud may not be
prevented or detected on a timely basis. Also, projections of any evaluation of the effectiveness of the internal
control over financial reporting to future periods are subject to the risk that the controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, management’s assessment that the Company maintained effective internal control over
financial reporting as of December 31, 2004, is fairly stated, in all material respects, based on the criteria established
in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission. Also in our opinion, the Company maintained, in all material respects, effective internal control over
financial reporting as of December 31, 2004, based on the criteria established in Internal Control—Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the consolidated financial statements and financial statement schedule as of and for the year
ended December 31, 2004 of the Company and our report dated March 14, 2005 expressed an unqualified
opinion on those financial statements and financial statement schedule.

/s/ DELOITTE & TOUCHE LLP

Richmond, Virginia
March 14, 2005
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Item 9B. Other Information.

See Summary of Compensation in Exhibit 10.12:

PART I

Item 10. Directors and Executive Officers of the Registrant.

The information required by this Item, with the exception of the Code of Ethics discussed below, is

incorporated by reference to the Company’s Proxy Statement for its 2005 Annual Meeting of Shareholders (the
“Proxy Statement™).

Code of Ethics

We have adopted a Code of Ethics that applies to our chief executive officer, chief financial officer and

chief accounting officer and have posted such Code of Ethics on our Internet website at www.ovnt.com. We
intend to satisfy the disclosure requirement under Item 10 of Form 8-K relating to amendments to or waivers
from any provision of the Code of Ethics applicable to our principal executive officer, principal financial officer
and principal accounting officer by posting such information on our Internet website.

Item 11. Executive Compensation.

The information required by this Item is incorporated herein by reference to the Company’s Proxy

Statement.

Item 12, Security Ownership of Certain Beneficial Owners and Management.

The information required by this Item is incorporated by reference to the Company’s Proxy Statement.

Item 13. Certain Relationships and Related Transactions.

The information required by this Item is incorporated herein by reference to the Company’s Proxy

Statement.

Item 14, Principal Accountant Fees and Services.

The information required by this Item is incorporated herein by reference to the Company’s Proxy

Statement.

PART IV

Item 15. Exhibits, Financial Statement Schedules.

(a) Financial Statements, Financial Statement Schedules and Exhibits:
(1) Financial Statements

The financial statements filed as part of this Annual Report on Form 10-K are listed in Item 8 under the
Index to Consolidated Financial Statements on page 40.

(2) Financial Statement Schedule

Schedule II—Valuation and Qualifying Accounts

(3) Exhibits

Exhibits listed in the accompanying Exhibit Index are filed as part of this report.
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Overnite Corporation

Schedule II-Valeation and Qualifying Accounts

(Thousands of Dollars)
Balance at Balance
Beginning of Charges to at End of
Allowance for doubtful accounts receivable: Period Expenses  Write-Off Period
December 31, 2002 . . ... $26,753 $11,686 $17,936 $20,503
December 31,2003 ... ... ... 20,503 6,128 11,783 14,848
December 31,2004 . .. ... 14,848 13,974 9,646 19,176
Balance at Balance
Beginning of Charges to at End of
Accrued casualty costs(1): Period Expenses  Payments Period
December 31, 2002 . ... $53,011 $63,649 $52,589 $64,071
December 31,2003 .. .. ... . 64,071 81,583 73,716 71,938
December 31,2004 ... ... ... 71,938 68,916 62,623 78,231

(1) Casualty costs include current and long-term reserves for workers compensation, cargo claims, property
damage and personal injury.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant
has caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, this 14th day of
March, 2005.

OVERNITE CORPORATION
By: /s/ LEo H. Sucas
Leo H. Suggs

Chairman, Chief Executive Officer and President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below, on
this 14th day of March, 2004, by the following persons on behalf of the registrant and in the capacities indicated.

Signature %
By: /s/ Leo H. SucaGs Chairman, Chief Executive Officer and President
Leo H. Suggs (Principal Executive Officer)
By: /s/  PaTRICK D. HANLEY Director and Senior Vice President and Chief
Patrick D. Hanley Financial Officer

(Principal Financial Officer)

By: /s/ PAUL A. HOELTING Vice President and Controller
Paul A. Hoelting (Principal Accounting Officer)
By: * Director

Thomas N. Allen

By: * Director

Thomas J. Donohue, Jr.

By: * Director
Charles H. Foster, Jr.

By: * Director
Michael D. Jordan

By: * Director
Harold D. Marshall

By: * : Director
George J. Matkov, Jr.

By: /s/ MARK B. GOODWIN
Mark B. Goodwin, Attorney-in-fact
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Exhibit Index

Exhibit
Number Description

3.1 Amended and Restated Articles of Incorporation of Overnite Corporation [filed as Exhibit 3.1 to
Overnite Corporation’s annual report on Form 10-K for the fiscal year ended December 31, 2003 and
incorporated by reference]

3.2 Bylaws of Overnite Corporation [filed as Exhibit 3.2 to Overnite Corporation’s annual report on
Form 10-K for the fiscal year ended December 31, 2003 and incorporated by reference]

10.1 Amended and Restated Credit Agreement, dated as of November 3, 2004, among Overnite
Transportation Company, Overnite Corporation, the Lenders named therein and SunTrust Bank, as
administrative agent and collateral agent for the Lenders [filed as Exhibit 10.1 to Overnite
Corporation’s quarterly report on Form 10-Q for the quarter ended September 30, 2004 and
incorporated by reference]

10.2  Transfer and Administration Agreement, dated as of December 17, 2004, among Overnite
Transportation Company, as originator and servicer, YC SUSI Trust, as conduit investor, and Bank of
America, National Association as agent, administrator, letter of credit bank and alternate investor.
{filed herewith]

10.3 Stock Purchase and Indemnification Agreement, dated as of November 5, 2003, by and among Union
Pacific Corporation, Overnite Corporation, Overnite, Inc., Overnite Holding, Inc., Overnite
Transportation Company and Motor Cargo Industries, Inc. {filed as Exhibit 10.2 to Overnite
Corporation’s annual report on Form 10-K for the fiscal year ended December 31, 2003 and
incorporated by reference]

10.4  Services Agreement, dated as of November 5, 2003, by and between Union Pacific Corporation and
Overnite Corporation {filed as Exhibit 10.3 to Overnite Corporation’s annual report on Form 10-K for
the fiscal year ended December 31, 2003 and incorporated by reference]

10.5 Computer Services Agreement, dated as of November 5, 2003, by and between Union Pacific
Corporation and Overnite Corporation [filed as Exhibit 10.4 to Overnite Corporation’s annual report on
Form 10-K for the fiscal year ended December 31, 2003 and incorporated by reference]

10.6  Tax Allocation Agreement, dated as of November 5, 2003, by and among Union Pacific Corporation,
Ovemite Corporation and Subsidiaries {filed as Exhibit 10.5 to Overnite Corporation’s annual report on
Form 10-K for the fiscal year ended December 31, 2003 and incorporated by reference]

10.7  Compensation Arrangement Agreement, dated as of November 5, 2003, by and between Union Pacific
Corporation and Ovemnite Corporation[filed as Exhibit 10.6 to Overnite Corporation’s annual report on
Form 10-K for the fiscal year ended December 31, 2003 and incorporated by reference]

10.8  Stock Incentive Plan of Overnite Corporation [filed as Exhibit 10.7 to Overnite Corporation’s annual
report on Form 10-X for the fiscal year ended December 31, 2003 and incorporated by reference}

10.9  Executive Incentive Compensation and Deferral Plan of Overnite Corporation [filed as Exhibit 10.8 to
Overnite Corporation’s annual report on Form 10-K for the fiscal year ended December 31, 2003 and
incorporated by reference]

10.10  Form of Change of Control Agreement for Chief Executive Officer [filed as Exhibit 10.9 to Overnite
Corporation’s annual report on Form 10-K for the fiscal year ended December 31, 2003 and
incorporated by reference]

10.11  Form of Change of Control Agreement for Executive Officers other than Chief Executive Officer
[filed as Exhibit 10.10 to Overnite Corporation’s annual report on Form 10-K for the fiscal year ended
December 31, 2003 and incorporated by reference]



Exhibit
Number

Description

10.12

10.13
10.14
21
23
24
31(a)

31(b)

32(a)

32(b)

Summary of compensation arrangements for the Directors, Chief Executive Officer and certain
Executive Officers [filed herewith]

Form of Restricted Stock Award Agreement [filed herewith]

Form of Stock Option Agreement [filed herewith]

Subsidiaries of Registrant [filed herewith]

Consent of Deloitte & Touche LLP [filed herewith]

Manually signed Powers of Attorney executed by Overnite Corporation directors [filed herewith]

Certification of Chief Executive Officer Pursuant to Rule 13a-14(a) of the Securities Exchange Act of
1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 [filed herewith]

Certification of Chief Financial Officer Pursuant to Rule 13a-14(a) of the Securities Exchange Act of
1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 [filed herewith]

Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 [filed herewith]

Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 [filed herewith]




SUBSIDIARIES OF OVERNITE CORPORATION

Overnite Holding, Inc., a Delaware corporation

Overnite, Inc., a Delaware corporation (formerly Overnite Corporation)
Overnite Transportation Company, a Virginia corporation

Motor Cargo Industries, Inc., a Utah corporation

Motor Cargo, a Utah corporation

UTE Trucking and Leasing Company, LLC, a Utah limited liability company
M.C. Distribution Services, Inc., a Utah corporation

M.C. Leasing, Inc., a Utah corporation

Interstate Commerce Collections, Inc., a Utah corporation

Elliot Key Development LLC, a Colorado limited hability company
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EXHIBIT 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement Nos. 333-111368, 333-110311,
333-110310, and 333-11130 on Forms S-8 of our reports dated February 25, 2005, relating to the consolidated
financial statements and financial statement schedules of Overnite Corporation and subsidiaries and
management’s report of the effectiveness of internal control over financial reporting, appearing in this Annual
Report on Form 10-K of Overnite Corporation and subsidiaries for the year ended December 31, 2004.

/s/  Deloitte & Touche

Richmond, Virginia
February 25, 2005




EXHIBIT 31(a)

CERTIFECATION
OF PRINCIPAL EXECUTIVE OFFICER

I, Leo H. Suggs, certify that:

1. I have reviewed this annual report on Form 10-K for the fiscal year ended December 31, 2004 of Overnite
Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of material fact or omit to state
a material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant
as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal
control over financial reporting (as defined in Exchange Act Rules 13a-15(f} and 15d-15(f)) for the registrant and
have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in
this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

(d) disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of
an annual report) that has matenially affected, or is reasonably hkely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s
board of directors (or persons performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control
over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: March 14, 2005

/s/ LEeo H. SuGGs

Leo H. Suggs
Chief Executive Officer and President




EXHIBIT 31(b)

CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER

I, Patrick D. Hanley, certify that:

1. I have reviewed this annual report on Form 10-K for the fiscal year ended December 31, 2004 of Overnite
Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of material fact or omit to state
a material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant
as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and [ are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal
control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared,;

(b) designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in
this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

(d) disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of
an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s
board of directors (or persons performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control
over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: March 14, 2005

/s/  PATRICK D. HANLEY

Patrick D. Hanley
Senior Vice President and Chief Financial Officer

E——




EXHIBIT 32(a)

CERTIFICATION OF CHIEF EXECUTIVE OGFFICER PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Annual Report of Overnite Corporation (the “Corporation”) on Form
10-K for the period ending December 31, 2004 as filed with the Securities and Exchange Commission on the date
hereof (the “Report™), I, Leo H. Suggs, Chief Executive Officer and President of the Corporation, certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) of the Securities Exchange Act of
1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Corporation.

By: /s/ Leo H. SuGas

Leo H. Suggs
Chief Executive Officer and President

March 14, 2005




EXHIBIT 32(b)

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Annual Report of Overnite Corporation (the “Corporation”) on Form
10-K for the period ending December 31, 2004 as filed with the Securities and Exchange Commission on the date
hereof (the “Report™), I, Patrick D. Hanley, Senior Vice President and Chief Financial Officer of the Corporation,
certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of

2002, that:
(1) The Report fully complies with the requirements of Section 13(a) of the Securities Exchange Act of
1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Corporation.

By: /s/ PATRICK D. HANLEY

Patrick D. Hanley
Senior Vice President and Chief Financial Officer

March 14, 2005
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Corporate Information

CORPORATE HEADQUARTERS

Overnite Corporation
1000 Semmes Avenue
Richmond, Virginia 23224
Tel: (804) 231-8000

NASDAQ SYMBOL
OVNT

ANNUAL MEETING OF SHAREHOLDERS

April 28, 2005, 10 a.m. EDT
Riverfront Plaza - East Tower

GENERAL MEDIA INQUIRIES

Ira Rosenfeld

Director-Corporate Communications
Overnite Transportation Company
1000 Semmes Avenue

Richmond, Virginia 23224

Tel: (804) 291-5362

Fax: (804) 231-8723

E-mail: Irosenfeld@overnite.com

INVESTOR INFORMATION

Mike Mahan
Vice President-Treasurer & Planning

951 East Byrd Street, 20th Floor

o . .
Richmond, Virginia 23219 vemite Corporation

1000 Semmes Avenue
Richmond, Virginia 23224
Tel: (804) 231-8852

Fax: (804) 231-8600

E-mail: investors@ovnt.com

TRANSFER AGENT AND REGISTRAR OF STOCK

Wachovia Bank, N.A.
1525 West W.T. Harris Boulevard, 3C3
Charlotte, North Carolina 28262-1153

Tel: (800) 829-8432 CORPORATE WEB SITE

www.ovnt.com

OPERATING COMPANY WEB SITES

www.overnite.com
www.motorcargo .com

SEC FILINGS AND OTHER CORPORATE INFORMATION

Ovemnite Corporation makes available free of charge on our Internet website, www.ovnt.com (under the “Investor Relations”
caption link), our annual report on Form 10-K, our quarterly reports on Form 10-Q, our current reports on Form 8-K, our proxy
statement and Forms 3, 4 and 5, filed on behalf of directors and executive officers, and amendments to such reports filed or fur-
nished pursuant to the Securities and Exchange Act of 1934, as amended, as soon as reasonably practicable after such material is
electronically filed with, or furnished to, the Securities and Exchange Commission (SEC). Additionally, our corporate gover-
nance materials (including Board Committee charters, governance guidelines and policies, and codes of conduct and ethics for
directors, officers and employees), news releases and other general information about Overnite Corporation are all available on
our website at www.ovnt.com. From time to time, the corporate governance materials on our website may be updated as neces-
sary to comply with rules issued by the SEC and NASDAQ or as desirable to promote the effective and efficient governance of

our company.

Copies of Overnite Corporation’s 2004 Annual Report/Form 10-K and other corporate materials are also available,
without charge, by writing to:

Investor Information

Mike Mahan

Vice President-Treasurer & Planning

Ovemite Corporation

1000 Semmes Avenue

Richmond, Virginia 23224
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